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MUNICIPAL MINUTES, CITY OF TUPELO
STATE OF MISSISSIPPI
FEBRUARY 20, 2018

Be it remembered that a regular meeting of the Tupelo City Council was held in the
Council Chambers in the City Hall Building on Tuesday, February 20, 2018 at 6:00 p.m. with the
following in attendance: Markel Whittington, Lynn Bryan, Travis Beard, Nettie Y. Davis,
Buddy Palmer, Mike Bryan, Willie Jennings; City Attorney Ben Logan; Amanda Daniel, Clerk
of the Council.

Councilman Buddy Palmer gave the invocation followed by the Pledge of Allegiance led
by Bo Blossom of Boy Scout Troop No. 12.

IN THE MATTER OF CALLING THE MEETING TO ORDER

President Markel Whittington called the meeting to order at 6:00 p.m.

IN THE MATTER OF CONFIRMATION OR AMENDMENT OF THE AGENDA AND
AGENDA ORDER

Councilman Beard moved, seconded by Councilman M. Bryan to confirm the agenda
with the following amendment:

DELETE: BA ITEM 7.10- REVIEW, APPROVE, REJECT POLICE
DEPARTMENT’S OPTION NO. 2 REQUEST TO
PURCHASE NEW TASERS IN ORDER TO REPLACE
OUTDATED SYSTEMS ALREADY IN PLACE. (AXON
TASER INTERNATIONAL WAS APPROVED AS A SOLE
SOURCE VENDOR JANUARY 2, 2018)

The council voted unanimously in favor.

PROCLAMATIONS, RECOGNITIONS, AND REPORTS AGENDA

IN THE MATTER OF RECOGNITION OF BOY/GIRIL SCOUTS

Mayor Jason Shelton introduced members of the Boy Scout Troop No. 12, sponsored by
the Tupelo First Methodist Church. The scouts are working towards their Citizenship and
Community Merit Badge. Scouts present included Ryder Jones, parents Wesley and Paula
Jones; Bo Blossom, parents Benjamin and Amy Blossom; Andrew Albers, parents Ben and
Susan Albers. Merit Badge Counselor Duke Loden accompanied the scouts.

IN THE MATTER OF RECOGNITION OF CITY EMPLOYEES

Mayor Shelton presented a Certificate of Appreciation to Firefighter Romiell B. Dunlap
for his five years of dedicated service to the Tupelo Fire Department.
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IN THE MATTER OF RECOGNITION OF SOCIAL WORK MONTH 2018

Mayor Shelton proclaimed the month of March 2018 as National Social Work Month.
Mayor Shelton called upon all citizens to join with the National Association of Social Workers
and the City of Tupelo in celebration and support of the social work profession.
A copy of this proclamation is attached hereto as APPENDIX A.

IN THE MATTER OF RECOGNITION OF HEART DISEASE AWARENESS MONTH
2018

Mayor Shelton proclaimed the month of February 2018 as Heart Disease Awareness
Month in Tupelo, Mississippi, and encouraged all citizens to work together to promote and
improve the health of women and increase awareness and understanding of women and heart
disease. Members of the Mary Stuart Chapter of the Daughters of the American Revolution were
present to receive a copy of the proclamation signed by Mayor Shelton. A copy of this
proclamation is attached to these minutes as APPENDIX B.

IN THE MATTER OF PUBLIC RECOGNITIONS

The City Council Members made the following recognitions:

Councilman Lynn Bryan recognized Boy Scout Troop No. 12 and congratulated the
Troop for being the oldest continually chartered Boy Scout troop in Tupelo, Mississippi. In the
ninety-two (92) years the troop has been established it has produced four hundred thirty-two
(432) Eagle Scouts. As of March 2018, the Troop has participated on a camping trip each month
consecutively for eight hundred (800) months.

Councilwoman Nettie Davis announced that the Alcorn State National Alumni
Association will hold their mid-winter conference in Tupelo on February 22-25, 2018. Purple
and gold will be displayed in various locations throughout the city. A parade will take place on
February 24, 2018 featuring the Alcorn State “SWAC” Band, Dyn-o-Mite. Councilwoman
Davis encouraged her fellow councilmembers and Mayor Shelton to participate in the parade and
encouraged the citizens to attend this highly anticipated event.

Councilwoman Davis asked that the banners hanging in downtown Tupelo located on
Main Street between the railroad tracks and Elizabeth Street be observed. These banners
highlight outstanding African American Trail Blazers and Alcorn University Alumni such as
Alex Hailey, Medgar Evers, and Steve McNair.
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Councilman Travis Beard recognized Pat Falkner who recently spoke to Mission
Mississippi and gave an overview of the Civil Rights Museum located in Jackson, Mississippi.
Mr. Falkner did an outstanding job urging the public to visit and learn from this museum

Councilman Beard announced that he was privileged to get a sneak peak of the recently
remodeled Tupelo Convention and Visitors Bureau, which features many exciting new exhibits
to welcome visitors to Tupelo.

Councilman Beard gave a “shout out” to Tyson Quinn who worked with Keep Tupelo
Beautiful Coordinator, Kathryn Rhea over the weekend along with students from the Police
Athletic League Program to clean up areas around Tupelo.

Mayor Shelton asked Executive Director of the Tupelo Police Athletic League,
Lieutenant Michael Russell to come forward. Lieutenant Russell explained the PAL program
has served 6,000 youth since the program began in 2005. He introduced various members of the
PAL program and volunteers who took this opportunity to offer their thanks to the city council
and administration for their support in bridging the gap between our community, youth, and
Police Department. Tyler and Tae Otis personally thanked the mayor and city council.

IN THE MATTER OF THE MAYOR’S REPORT

Mayor Shelton mentioned the “The Run for Your Buns” Colon Cancer Awareness 5K
scheduled to be held at Fair Park on March 3, 2018. Mayor Shelton encouraged everyone to
attend and participate in this event.

Mayor Shelton recognized Molly Tanner and strongly urged the City Council to approve
her nomination by the Historical Preservation Society as a member. Ms. Tanner is a life-long
active resident of Tupelo and a graduate of the University of Mississippi. She is president of the
Mill Village Neighborhood Association.

For the purpose of the minutes, Mayor Shelton mentioned that the Mississippi State
Women’s Basketball Team has claimed its first SEC Women'’s regular season basketball
championship with an undefeated record.

(CLOSE THE REGULAR MEETING AND OPEN THE PUBLIC AGENDA)

PUBLIC AGENDA

PUBLIC HEARINGS

No items appeared for consideration.
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CITIZEN HEARINGS
No items appeared for consideration.
(CLOSE THE PUBLIC AGENDA AND RETURN TO THE REGULAR SESSION)

ACTION AGENDA

IN THE MATTER OF REVIEW, ADOPT, REJECT ORDINANCE AMENDING
SECTION 7-147 OF THE TUPELO CODE OF ORDINANCES REGARDING THE
LICENSE COMMISSION (MOVED UP FEBRUARY 6, 2018)

Councilman Beard moved, seconded by Councilman L. Bryan, to adopt this ordinance
amending section 7-147 of the Tupelo Code of Ordinances. The vote was unanimous in favor.
An executed copy of this ordinance is attached to these minutes and incorporated herein as
APPENDIX C.

IN THE MATTER OF REVIEW, APPROVE, REJECT RESPONSE TO THE PUBLIC
TRANSIT REQUEST FOR PROPOSALS FROM CLIMB UP, INC. (MOVED UP
FEBRUARY 6, 2018)

Councilman Palmer moved to lay this item on the table to enable further study, seconded
by Councilwoman Davis. The motion passed by a vote of 4 — 3 with the members voting as
follows:

AYE: Council Members: Beard, Davis, Palmer, Jennings
NAY: Council Members: Whittington, L. Bryan, M. Bryan

IN THE MATTER OF REVIEW, ADOPT, REJECT RESOLUTION FINDING AND
DETERMINING THAT A RESOLUTION ON THE 18" DAY OF JANUARY, 2018,
WAS DULY PUBLISHED AS REQUIRED BY LAW; THAT NO SUFFICIENT
PROTEST HAS BEEN FILED BY THE QUALIFIED ELECTORS

Councilman Travis Beard, seconded by Councilwoman Davis, to adopt this resolution as
submitted. The vote was unanimous in favor. An executed copy is attached hereto an
incorporated to these minutes as APPENDIX D.

IN THE MATTER OF REVIEW, ADOPT, REJECT A CITY SALES PARAMETER
BOND RESOLUTION

Councilwoman Davis, seconded by Councilman L. Bryan, to adopt the following
resolution:
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RESOLUTION OF THE MAYOR AND CITY COUNCIL OF THE CITY OF TUPELO,
MISSISSIPPI (THE “CITY”) AUTHORIZING THE EXECUTION AND DELIVERY OF A
PROMISSORY NOTE (TUPELO, MISSISSIPPI REVENUE PROJECT) IN THE PRINCIPAL
AMOUNT OF NOT TO EXCEED SIXTEEN MILLION FIVE HUNDRED THOUSAND
DOLLARS ($16,500,000) (THE “NOTE”) TO SECURE A LOAN (THE “LOAN") FROM
THE MISSISSIPPI DEVELOPMENT BANK TO THE CITY FOR THE PURPOSE OF
PROVIDING FUNDS FOR THE PURPOSES SET FORTH IN THE CITY BOND ACT (AS
DEFINED HEREIN), INCLUDING BUT NOT LIMITED TO, IMPROVING REPAIRING,
AND EXTENDING THE (A) COMBINED WATER AND SEWER SYSTEM,; (B) ELECTRIC
SYSTEM OF THE CITY; APPROVING THE FORM OF INDENTURE OF TRUST AND THE
FORM OF AN EXECUTION AND DELIVERY OF A LOAN AGREEMENT, A TAX
INTERCEPT AGREEMENT AND A PRELIMINARY OFFICIAL STATEMENT IN
CONNECTION WITH THE ISSUANCE OF THE NOTE AND THE ISSUANCE OF THE
MISSISSIPPI DEVELOPMENT BANK OF ITS NOT TO EXCEED SIXTEEN MILLION FIVE
HUNDRED THOUSAND DOLLARS ($16,500,000) SPECIAL OBLIGATION BONDS
SERIES 2018 (TUPELO MISSISSIPPI REVENUE PROJECT) FOR THE PURPOSE OF
FUNDING THE LOAN TO THE DEVELOPMENT BANK BONDS; APPROVING THE
FORMS OF AND DOCUMENTS IN CONNECTION WITH THE LOAN AND MISSISSIPPI
DEVELOPMENT BANK BONDS; AND FOR RELATED PURPOSES.

The vote to adopt this resolution as submitted was unanimous in favor. A copy of this
executed document is attached hereto and made part of these minutes as APPENDIX E.

ROUTINE AGENDA

IN THE MATTER OF REVIEW, APPROVE, REJECT MINUTES OF THE JANUARY
16,2018 SPECIAL CALLED COUNCIL MEETING

Councilman Palmer moved, seconded by Councilman Beard, to approve these minutes as
submitted. The vote was unanimous in favor.

IN THE MATTER OF REVIEW, APPROVE, REJECT MINUTES OF THE FEBRUARY
6, 2018 REGULAR COUNCIL MEETING

Councilwoman Davis moved, seconded by Councilman Beard, to approve these minutes
as submitted. The vote was unanimous in favor,
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IN THE MATTER OF REVIEW, APPROVE, REJECT ADVERTISING AND
PROMOTIONAL EXPENSE LIST

Chief Financial Officer Kim Hanna submitted a request to the City Council to approve a
[ist of expenditures for the purpose of advertising and bringing into favorable notice the
opportunities, possibilities, and resources of the City of Tupelo. Councilman Beard moved,
seconded by Councilman Palmer, to approve the list as submitted. The vote was unanimous in
favor. A copy of the list is attached to these minutes as APPENDIX F.

IN THE MATTER OF REVIEW AND PAY BILLS

Bills were reviewed at 4:30 p.m. by council members: Markel Whittington, Lynn Bryan,
Buddy Palmer, Willie Jennings; Missy Shelton, Deputy Clerk.

Councilman Palmer moved, seconded by Councilman L. Bryan, to approve the payment
of the checks, bills, and claims. The vote was unanimous in favor.

CHECK NUMBERS 343455-343849
ELECTRONIC TRANSFERS AND SHOWN ON THE FACE OF THE DOCKET
INVOICES AS SHOWN ON THE FACE OF THE DOCKET

IN THE MATTER OF REVIEW, APPROVE, REJECT HOMELAND SECURITY
GRANT FOR EXPLOSIVE ORDNANCE DISPOSAL (EQD) UNIT

Terri Blissard, Grant Administrator submitted a request for approval of a new grant from
the Mississippi Office of Homeland Security to the Mayor and City Council. The $52,000 grant
requires no match. The grant will be used to purchase a specialized X-ray system and wireless
controller for the EOD unit.

Councilman L. Bryan moved, seconded by Councilman Beard, to approve this grant as
submitted. The vote was numinous in favor. A copy of the application being attached these
minutes and made a part hereof as APPENDIX G.

IN THE MATTER OF REVIEW, APPROVE, REJECT FY 2018 BUDGET REVISION
NO. 4

Councilwoman Davis moved, seconded by Councilman Palmer, to approve the Budget
Revision as submitted. As a point of record, Councilman M. Bryan stated that he does not
approve of the transfer of $225,000 to set up transportation services on a 15-month basis, which
will allow for the continuation of a transportation program through FY 2019. The motion passed
by a vote of 4 — 3 with the members voting as follows:
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AYE: Council Members: Beard, Davis, Palmer, Jennings
NAY: Council Members: Whittington, L. Bryan, M. Bryan

A copy of this document is attached to the minutes as APPENDIX H,

IN THE MATTER OF REVIEW, APPROVE, REJECT LIST OF ITEMS TO AUCTION
AND OR SURPLUS

Chief Financial Officer Kim Hanna submitted a list of items that are either no longer
working or no longer compatible with current hardware/software. Finding that these items have
no useful life remaining to the department, Councilman Beard moved, seconded by Councilman
Palmer to approve Ms. Hanna’s request. The vote was unanimous in favor, a copy of the list is
attached as APPENDIX I.

IN THE MATTER OF REVIEW, APPROVE, REJECT TUPELO WATER AND LIGHT
DEPARTMENT’S LIST OF ITEMS TO BE DECLARED SURPLUS TO SELL AS
SCRAP

Tupelo Water and Light Manager Johnny Timmons submitted a list of items that are not
used, and if they are still working, they have no value or useful life remaining to the department.
The Water and Light Department determined the list to be surplus to the department and
requested that the items be sold as scrap. Councilwoman Davis moved, seconded by
Councilman M. Bryan, to approve Mr, Timmons’ request. The vote was unanimous in favor; a
copy of the list is attached as APPENDIX J.

IN THE MATTER OF REVIEW, APPROVE, REJECT T REQUEST TO ALLOW FIRE
DEPARTMENT EMPLOYEES TO DONATE SICK TIME TO SERGEANT BRIAN
REESE

Fire Chief Thomas Walker submitted a letter of request to allow Fire Department
employees to donate leave time to Sergeant Brian Reese. Sergeant Reese is scheduled for
surgery and has depleted all of his sick, vacation, and compensation time.

In accordance with the guidelines outlined in Section 601 of the City of Tupelo Employee
Handbook, Councilman Palmer moved, seconded by Councilman Jennings, to approve this
recommendation. The vote was unanimous in favor. A copy of the letter is attached to these
minutes as APPENDIX K.
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IN THE MATTER OF REVIEW, APPROVE, REJECT TUPELO SRF FY14 SEWER
SYSTEM IMPROVEMENT PROJECT AREA 5 (C) CHANGE ORDER NO. 1 FOR THE
WATER AND LIGHT DEPARTMENT

Finding this change order to be necessary for project, made in a commercially reasonable
manner and not made to circumvent the public purchasing statutes, Councilwoman Davis moved,
seconded by Councilman Beard, to approve this change order as requested. A copy of this
change order is attached as APPENDIX L.

IN THE MATTER OF REVIEW, ACCEPT, REJECT NOMINATION TO THE
HISTORIC PRESERVATION SOCIETY

Councilwoman Davis moved, seconded by Councilman Palmer, to accept the nomination
of Molly Tanner to the Historic Preservation Society. The vote was unanimous in favor. A copy
of Ms. Tanner’s resume is attached to these minutes as APPENDIX M.

IN THE MATTER OF REVIEW, ACCEPT, REJECT MINUTES OF THE FEBRUARY §,
2018 PLANNING COMMITTEE MEETING

Councilman Palmer moved, seconded by Councilman Jennings, to accept the minutes as
submitted, a copy being attached hereto as APPENDIX N. The vote was unanimous in favor.

IN THE MATTER OR REVIEW, ACCEPT, REJECT MINUTES OF THE NOVEMBER
14, 2017 PARKS ADVISORY BOARD AND SPORTS COUNCIL MEETING

Councilman Jennings moved, seconded by Councilman Beard, to accept the minutes as
submitted. The vote was unanimous in favor. Copy is attached to these minutes as APPENDIX
0.

IN THE MATTER OR REVIEW, ACCEPT, REJECT MINUTES OF THE JANUARY 8,
2018 CONVENTION AND VISITORS BUREAU BOARD MEETING

Councilwoman Davis moved, seconded by Councilman Palmer; at accept the minutes as
submitted. The vote was unanimous in favor. A copy is attached to these minutes as
APPENDIX P.

IN THE MATTER OR REVIEW. ACCEPT, REJECT MINUTES OF THE JANUARY 11,
2018 CONVENTION AND VISITORS BUREAU BOARD MEETING

Councilman Palmer moved, seconded by Councilman Jennings, to accept the minutes as
submitted. The vote was unanimous in favor. A copy is attached to these minutes as
APPENDIX R.
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IN THE MATTER OR REVIEW, ACCEPT, REJECT MINUTES OF THE FEBRUARY
15,2018 CONVENTION AND VISITORS BUREAU BOARD MEETING

Councilwoman Davis moved, seconded by Councilman Beard, to accept the minutes as
submitted. The vote was unanimous in favor. A copy is attached to these minutes as
APPENDIX S.

- IN THE MATTER OF REVIEW, APPROVE, REJECT RESOLUTION ACCEPTING A
DONATION OF REAL PROPERTY OFF WEST JACKSON STREET (EXTENDED)
FROM FRERER REALTY, INC. FOR DEDICATION AS A PUBLIC STREET

Upon the recommendation of the Department of Development Services, and finding it is
in the best interest of the public convenience, necessity and welfare that the city accept donation
of the private street (Browning Drive) located off West Jackson Street for dedication and
maintenance as a city street; Councilman M. Bryan moved, seconded by Councilman Palmer, to
approve this resolution as submitted. The vote was unanimous in favor. A copy of this
resolution is attached as APPENDIX T,

- INTHE MATTER OF REVIEW, APPROVE, REJECT RESOLUTION RESCINDING

COUNCIL ACTION OF SEPTEMBER 5, 2017, ACCEPTANCE OF THE DONATION
OF RIGHT OF WAY FROM JAMES CHRISMAN LOCATED AT 3248 WEST
JACKSON (EXTENDED)

Councilman M. Bryan moved; seconded by Councilman Lynn Bryan, to approve this
resolution rescinding council action of September 5, 2017. The vote was unanimous in favor. A
copy of this resolution is attached as APPENDIX U.

IN THE MATTER OR REVIEW, APPROVE, REJECT RESOLUTION AUTHORIZING
A RESOLUTION TO AUTHORIZE THE CITY OF TUPELO TO PURCHASE
CERTAIN REAL PROPERTY FROM JAMES CHRISMAN FOR AN EXTENSION TO
BROWNING DRIVE

Pursuant to Miss. Code Anno. §43-37-3 (1} (b) (1972 as mended); and finding the low
market value of real property valued at less than Ten Thousand Dollars ($10,000), said policy
enacted 8-15-2017, Councilman M. Bryan moved, seconded by Councilman Palmer, to approve
the resolution as submitted. The vote was unanimous in favor. A copy of this resolution is
attached as APPENDIX V.

IN THE MATTER OF REVIEW, APPROVE, REJECT RESOLUTION AUTHORIZING
THE CITY OF TUPELO TO PURCHASE CERTAIN REAL PROPERTY FROM JORJE
AVINA GAYTAN AND ARACELI AVINA DIAZ FOR THE PROPOSED EXTENSION
FROM BROWNING DRIVE TO GUN CLUB ROAD
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Pursuant to Miss. Code Anno. §43-37-3 (1) (b) (1972 as mended); and finding the low
market value of real property valued at less than Ten Thousand Dollars ($10,000), said policy
enacted 08-15-2017, Councilman M. Bryan moved, seconded by Councilman L. Bryan, to

approve the resolution as submitted. The vote was unanimous in favor. A copy of this resolution
is attached as APPENDIX W.

IN THE MATTER OF REVIEW, APPROVE, REJECT RESOLUTION AUTHORIZING
MAYOR AND TUPELO REDEVELOPMENT AGENCY TO CONVEY RESTRICTIVE
COVENANTS OF REAL PROPERTY ASSOCIATED WITH THE DEPARTMENT OF
ARMY PERMITS SAM-2000-02102-F AND TO PURCHASE WETLAND CREDITS

After a full discussion of this matter, Councilman Jennings moved, seconded by
Councilwoman Davis, to approve this resolution as submitted. The vote was unanimous in
favor. A copy of this executed document is attached as APPENDIX X.

IN THE MATTER OF REVIEW, RATIFY, REJECT AMENDMENT TO JULY 18, 2017
MEMORANDUM OF UNDERSTANDING BETWEEN CITY OF TUPELO, TUPELO
REDEVELOPMENT AGENCY, AND MALONEY PROPERTY DEVELOPMENT

Councilman L. Bryan moved, seconded by Councilman M. Bryan, to ratify this
memorandum of understanding. The vote was unanimous in favor. A copy of this document is
attached to these minutes as APPENDIX Y.

IN THE MATTER OF REVIEW, ACCEPT, REJECT MINUTES OF THE OCTOBER 26,
2017 TUPELO REDEVELOPMENT AGENCY MEETING

Councilman L. Bryan moved, seconded by Councilman Beard, to accept the minutes as
submitted. The vote was unanimous in favor. A copy of this document is attached as
APPENDIX Z.

IN THE MATTER OF REVIEW, APPROVE, REJECT INTERIM MANAGEMENT
AGREEMENT FOR PRESIDENT’S GATE APARTMENTS WITH PROVENCE REAL
ESTATE

Councilwoman Davis moved, seconded by Councilman Palmer, to approve the interim
management agreement with Provence Real Estate. The motion passed by a vote of 6 -1 with the
members voting as follows:

AYE: Councilmembers Whittington, L. Bryan, Beard, Davis, Palmer, M. Bryan
NAY: Councilmember Jennings
A copy of this agreement is attached as APPENDIX AA
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IN THE MATTER OF REVIEW, APPROVE, REJECT MANAGEMENT AGREEMENT
FOR PRESIDENT’S GATE APARTMENTS WITH TRI REALTY

Councilman Palmer moved, seconded by Councilwoman Davis, to approve the
management agreement with TRI Realty. The motion passed with a vote of 6 -1 with the
members voting as follows:

AYE: Councilmembers Whittington, L. Bryan, Beard, Davis, Palmer, M. Bryan
NAY: Councilmember Jennings

A copy of this agreement is attached as APPENDIX AA- £17

IN THE MATTER OF REVIEW, APPROVE, REJECT RESOLUTION AUTHORIZING
THE MAYOR TO CONVEY A WARRANTY DEED TO NEIGHBORHOOD
DEVELOPMENT CORPORATION (NDC) TO CORRECT A PREVIOUS DEED TO
THE CITY OF TUPELO FROM NDC REGARDING THE JACKSON STREET
WALKING TRACK

Councilman L. Bryan moved seconded by Councilman Beard, to approve this resolution
as submitted. The vote was unanimous in favor. A copy of this resolution is attached to the
minutes as APPENDIXBB, C-¢

IN THE MATTER OR REVIEW, ADOPT, REJECT ORDINANCE CODIFYING
PREVIOUS COUNCIL ACTION APPROVING THE LICENSING COMMISSION
MINUTES REGARDING THE BUILDING CODE

Councilwoman Davis moved, seconded by Councilman L. Bryan, to adopt this ordinance
as submitted. The vote was unanimous in favor. A copy of this ordinance is attached as
APPENDIX GE&- 1>

STUDY AGENDA

IN THE MATTER OF REVIEW, DISCUSS REQUEST TO REZONE PARCEL
NUMBER O84N-19-022-03 FROM MIXED USE RESIDENTIAL TO MIXED USE
COMMERCIAL

Councilman L. Bryan moved, seconded by Councilwoman Davis, to move this item up to
the March 6, 2018 Action Agenda. The vote was unanimous in favor.
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EXECUTIVE SESSION

IN THE MATTER OF EXECUTIVE SESSION

No items appeared for consideration.

ADJOURNMENT

IN THE MATTER OF ADJOURNMENT

With no further business to come before the City Council, Councilman Palmer moved,

seconded by Councilman Beard, to adjourn the meeting at 6:50 p.m. The vote was unanimous in
favor.

ATTEST:

AmandadDnniy g

CLERK OF THE COUNCIL

() Ss1.

AYOR

March 7, 2018
DATE
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SOCIAL WORK MONT#H 2018 PROCLAMATION
"SOCIAL WORKERS: LEADERS. ADVOCATES. CHAMPIONS,"

WHEREAS, the Social Work Prafession is dedicated to enhancing the well-being of others and meeting the
basic needs of all people, especially the most vulnerable in our society;

WHEREAS, Social Workers embody this year's Social Work Month theme, "Social Workers: Leaders.
Advocates. Champions."”

WHEREAS, the Social Work profession is expected to grow faster than average over the next seven years,
with more than 649,00 people expected to be employed as social workers by 2014;

WHEREAS, Social Workers are present throughout our society, including the government, schools'
universities, social service agencies, communities, the military and in health care and mentai health
organizations;

WHEREAS, Social Workers are the largest group of suppliers of mental health services in the United States
and the U.S, Department of Veterans Affairs is one of the largest employers of social workers holding
advance degrees;

WHEREAS, Social Workers are present in times of crisis, helping people overcome issues such as death
and grief and helping people and communities recover from natural disasters such as floods and
hurricanes;

WHEREAS, Social Workers have pushed for decades to ensure rights for all, including women, African
Americans, Latinos, people who are disabled, people who are LGBTQ and various ethnic, cultural and
religious groups;

WHEREAS, the Social Work Profession has helped bring about some of the most profound positive changes
In our society over the past century, including voting rights, improved workplace safety, minimum wage
and social safety net programs that help prevent poverty and hunger;

WHEREAS, Social Workers continue to engage and bring together indivicuals, communities, agencies and
government to help society solve some of the most pressing issues of the day, including immigration
reform, equal rights for all, affordable and good health care and mental health care for all, and protecting
the environment;

NOW THEREFORE, in recognition of the numerous contributions made by America's Social Workers, |
proclaim the month of March 2018 as National Social Work Month and calt upon all
citizens to join the National Association of Social Workers and Mississippt Society for Social Work
Leadership in Health Care in celebration and support of the Social Work Profession.

APPENDIX A
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PROCLAMATION

WHEREAS, heart disease is the #1 killer of women; and

WHEREAS, most women do not know that heart disease is a woman’s problem, and they do not take it
seriously; and

WHEREAS, the risk factors for heart disease are smoking, high blood pressure, high cholesterol, high
triglyceride levels, overweight/obesity, physical inactivity, metabolic syndrome, diabetes and pre-
diabetes, a family history of early heart disease, age, history of preeclampsia; and

WHEREAS, women can promate their own heart health and prevent disease and illness by taking steps
to prevent and control the heart disease risk factors; and

WHEREAS, keeping women healthy and promoting awareness of women’s health issues, including heart
health, is an important responsibility and depends on the actions of many organizations and groups in
our community; and

WHEREAS, women's health remains a priority for families, communities, and government, and our
commitment to keeping women healthy is stronger than ever; and

WHEREAS, The Heart Truth campaign and its Red Dress symbol are building awareness of women’s heart
disease risk and empowering them to reduce their risk and prevent heart disease; and

NOW THEREFORE, 1, Jason L. Shelton, Mayor of the City of Tupelo, do hereby proclaim February 2018 as

Heart Disease Awareness Month

in Tupelo, Mississippi, and encourage all citizens to work together to promote and improve the heaith of
women and increase awareness and understanding of women and heart disease.

IN TESTIMONY WHEREOF, | have hereunto set my hand and caused the seal of the City of Tupelo to be
affixed.

APPENDIX B
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[Type here] {Type here)

lason L. Shelton
ATTEST: Mayor

Kim Hanna, City Clerk

Sarah Harris, Regent
Mary Stuart Chapter DAR

Donna Hambrick and Doris Davis, Women Committee Chairman
Mary Stuart Chapter DAR

APPENDIX B

ITEM 4.4
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ORDINANCE CODIFYING PREVIOUS COUNCIL ACTION APPROVING TUPELO
LICENSING COMMISSION MINUTES REGARDING BUILDING CODE
PROYVISIONS OF THE CITY OF TUPEL.O, MISSISSIPPI

WHEREAS, the City Council of the City of Tupelo adopied the recommendations of the
Tupelo License Commission on August 5, 2014; and

WHEREAS, the adoption of these recommendations allowed the city to comply with
Miss. Code Anno, Section 17-2-4 (1972 as amended) which established the State Uniform
Construction Code by requiring counties and municipalities to adopt building codes equal to or
more siringent than the codes prescribed in the statute; and

WHEREAS, the Tupelo License Commission recommended the adoption of the 2012
International Building Code, the 2012 International Fire Code, the 2012 International Residential
Code with the exeeption that the requirement for fire protection sprinkler systems in one and two
farnily dwellings be deleted, the 2012 International Plumbing Code, the 2012 International
Mechanical Code, the 2012 International Fuel Gas Code, and the 2012 International Property
Maintenance Code all o replace each's 2006 versions.; and

WHEREAS, the Tupelo License Commission recommended the adoption of the 2011
National Electric Code to replace the 2005 version; and

WHEREAS, the Tupelo License Commission recommended the adoption of the 2012
International Swimming Pool Code; and

WHEREAS, although these changes were adopted and spread upon the minutes of the
municipality and carried the full effect of law, these changes were never codified in the Code of

Ordinances of the City of Tupelo, Mississippi; and

WHEREAS, the Tupelo City Council finds and determines that it is necessary to protect
the public health, safety, morals and general welfare to codify these actions, and that the
provisions below are necessary, fair and reasonable.

NOW, THEREFORE, BE I'T' ORDAINED NUNC PRO TUNC BY THE CITY
COUNCIL OF THE CITY OF TUPELO, MISSISSIPPI as follows:

SECTION 1. The prefatory statements are hereby incorporated herein.

SECTION 2. Chapter 7, Article II, Section 7-26 is amended to replace all references to “2006”
with “2012".

SECTION 3. Chapter 7, Article II, Section 7-46 is amended to replace “2005” with “2011”,

SECTION 4. Chapter 7, Article IV, Section 7-61 is amended to replace all references to “2006™
with “2012”,

SECTION 5. Chapter 7, Article V, Section 7-81 and its subparts are amended to replace all
references to “2006” with “2012”.
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SECTION 6. Chapter 7, Axticle VI, Section 7-96 is amended to replace all references fo “2006”
with “2012".

SECTION 7. Chapter 7, Article VII, Section. 7-116 is amended {o read as follows: “The 2012
International Swimming Pool Code is hereby adopted by reference as if it were fully copied
herein.”

SECTION 8. Chapter 7, Article VIII, Section 7-131 is amended to replace all references to
#2006™ with “2012”,

SECTION 9. Chapter 7, Article IX, Section 7-133 is amended to replace all references to
“2006” with “2012"; and to delete ‘,excluding appendices,”; and to add after “Edition” the
language, “with the exception that the requirement for fire protection sprinkler systems in one
and two family dwellings be deleted”.

After a full discussion of this matter, Council Member _Nettie Y. Davis

moved that that foregoing ordinance be adopted and said motion was seconded by Council

Member _Lynn Bryan and upon the question being put to vote, the
results were as follows:

Councilmember L. Bryan voted AYE

Councilmember M. Bryan voted AYE

Councilmember Beard voted AYE

Councilmember Davis voted AYE

Councilmember Jennings voted AYE

Councilmember Palmer voted AYE

Councilmember Whittington voted AYE

WBEREUPON, the foregoing Ordinance was declared, passed and adopted at a regular

meeting of the Council on this the _ 20th  day of February 21,2018 , 2018, nunc

pro tunc Augnst 5, 2014,
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CITY OF TUP 5.0, SSISSIPPI

J%KE I}l‘IGTON
Council President
ATTEST: -
Dnand, @md
AMANDA DANIEL, Clerk of the Council

APPROVED:

Q. L

/ONL SHELTON, Mayor
February 21, 2018

DATE
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AN ORDINANCE AMENDING CHAPTER 7 OF THE CODE OF ORDINANCES
OF THE CITY OF TUPELO BY ADDING A CLAUSE TO SECTION 7-147 (d) CONCERNING
APPOINTMENT OF MEMBERS TO THE LICENSE COMMISSION

WEHEREAS, the City of Tupelo adopted an Ordinance on September 17, 1991 which adopted by reference
the most recent versions of the Standard Building Code, the National Electrical Code, the Standard Gas Code,
and the Standard Swimming Pool Code, as amended August 8, 1992, and December 20, 1994; and,

WHEREAS, new editions of each code have been published and must be incorporated by reference in the
Code of Ordinances of the City of Tupelo; and

WHEREAS, the adoption of new codes is based on recommendations of the Tupelo License Commission;
and

WHEREAS, vacancies in the membership of the License Commission need to be refilled in order to review
new codes for future adoption by the City of Tupelo; and

WHEREAS, the requirements for membership of the License Commission are set forth in Section 7-147; and

WHEREAS, the City of Tupelo finds, determines and declares that it is necessary that this Ordinance be
amended as set out herein for the immediate preservation of the public health, safety and welfare of the City

of Tupelo and the inhabitants thereof; and
WHEREAS, in an effort to provide for effective and qualified membership of the Tupelo License

Commission, the Tupelo City Council has determined that it is in the public safety and interest for the
provisions of the Code of Ordinances of the City of Tupelo to be amended as set out herein below.

NOW, THEREFORE, BE IT ORDAINED by the City Council of the City of Tupelo as follows:

CHAPTER 7
ARTICLE 147 — License Commission

SECTION 1. The Code of Ordinances of the City of Tupelo, Mississippi, Chapter 7, Article 147 (d), as
presently constituted is hereby amended to read as follows:

“The License Commission members shall reside within the corporate boundaries of the city, or hold a
privilege license to conduct business within the City of Tupelo.”

SECTION 2.  All provisions of the Ordinances of the City of Tupelo in conflict with the provisions of this
Ordinance be, and the same are hereby, repealed and all other provisions of the Ordinances of the City of
Tupelo not in conflict with the provisions of this Ordinance shall remain in full force and effect.

SECTION 3. Should any sentence, paragraph, subdivision, clause, phrase or section of this Ordinance be
judged or held to be unconstitutional, illegal or invalid, the same shall not affect the validity of this Ordinance
as a whole, or any part or provision thereof other than the part so declared to be invalid, illegal or
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unconstitutional, and shall not affect the validity of the Code of Ordinances as a whole.

SECTION 4. This Ordinance becomes effective after passage and thirty (30) days following publication.
The City Clerk shall cause the Ordinance to be published in a local newspaper with a general circulation.

The above and foregoing Ordinance having first been reduced to writing was read and considered section by

section. Upon motion of Council Member Travis Beard , seconded by Council Member Lynn
Bryan , the Council voted as follows to adopt this Ordinance.

Council Member Markel Whittington Voted Ayve

Council Member Lynn Bryan Voted Ave

Council Member Travis Beard Voted Aye

Council Member Nettie Y. Davis Voted Aye

Council Member Buddy Paimer Voted Aye

Council Member Mike Bryan Voted Aye

Council Member Willie Jennings Voted _Aye

Whereupon, the motion having received a majority of affirmative votes, the President of the Council declared
that the Ordinance had been passed and adopted on this the 20th  day of February 20, , 2017,

CITY OF TUPELO, MISSISSIPPI

BY:

L WHITTINGTON, President

ATTEST:

Amm@wuéﬂ

AMANDA DANIEL, Cterk of the Council

APPROVgl 5%—

ASON L. SHELTON, Mayor

February 20, 2018

DATE
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RESOLUTION FINDING AND DETERMINING THAT THE
RESOLUTION ADOPTED ON THE 18TH DAY OF JANUARY, 2018,
WAS DULY PUBLISHED AS REQUIRED BY LAW; THAT NO
SUFFICIENT PROTEST HAS BEEN FILED BY THE QUALIFIED
ELECTORS,

WHEREAS, on January 18, 2018, the Mayor and the City Council of the City of Tupelo,
Mississippi (the "Governing Bedy"), acting for and on behalf of the City of Tupelo, Mississippi
(the “City™) did adopt a certain resolution entitled "A RESOLUTION OF THE MAYOR AND
CITY COUNCIL OF THE CITY OF TUPELO, MISSISSIPPI (THE “CITY”), BECLARING
THE INTENTION OF THE CITY TO ENTER INTO A LOAN (THE “LOAN™ WITH THE
MISSISSIPPI DEVELOPMENT BANK (THE "BANK") SECURED BY A PROMISSORY
NOTE (THE “NOTE") PURSUANT TO MISSISSIPPI CODE 1972
ANNOTATED, SECTIONS 21-27-23 AND 21-27-41 THROUGH 21-27-69, AS AMENDED
FROM TIME TO TIME (THE “BOND ACT”) AND SECTIONS 31-25-1 ET SEQ,
MISSISSIPPI CODE OF 1972, AS AMENDED FROM TIME TO TIME (THE “BANK ACT”
AND TOGETHER WITH THE BOND ACT, THE “ACT™ FOR THE PURPOSES OF
PROVIDING FUNDS FOR IMPROVING, REFPAIRING, AND EXTENDING THE (A)
COMBINED WATER AND SEWER SYSTEM; AND (B) ELECTRIC SYSTEM OF THE
CITY AND OTHER AUTHROIZED PURPOSES UNDER THE ACT AND THE LAWS OF
THE STATE OF MISSISSIPPI, SAID LOAN AND NOTE BEING FUNDED BY THE BANK
FROM THE ISSUANCE OF ITS NOT TO EXCEED $16,500,000 SPECIAL OBLIGATION
BONDS, SERIES 2018 (TUPELO, MISSISSIPPI REVENUE PROJECT); AND DIRECTING
PUBLICATION OF NOTICE OF SUCH INTENTION" (the “Intent Resolution™); and

WHEREAS, the Governing Body of the City is authorized under the provisions of
Sections 21-27-23 and 21-27-41 through 21-27-69, Mississippi Code of 1972, as amended and
supplemented from time to time (the “Bond Aet”) to issue revenue bonds of the City in such
amounts as it may find necessary and proper and for the purposes set forth in the Bond Act,
including, but not limited to, the improvement, repair and extension of the (a) combined water
and sewer system of the City (the “Water and Sewer System”) (the “Water and Sewer Sysfem
Project™); and (b) electric system of the City (the “Electric System”) (the “Electric Systém
Project” and together with the Water and Sewer System Project, the “Project™); and

WHEREAS, the Governing Boyd is also authorized under the provisions of the Bond
Act and Sections 31-25-1 et seq., Mississippi Code of 1972, as amended and supplemented from
time to time (the “Bank Act” and together with the Bond Act, the “Act”), and other applicable
laws of the State of Mississippi (the "State"), to enter into a loan (the “Loan”) with the
Mississippi Development Bank (the “Bank”) secured by a promissory note in one or more
taxable or tax- -exempt series (the “Note”) to borrow money to finance the costs of the Project;
and for the Bank to issue its not to exceed $16,500,000 Special Obligation Bonds, Series 2018
(Tupelo, Mississippi Revenue Project) (the "Bank Bonds") to finance the Loan and the Note to

fund the Project; and

WHEREAS, pursuant to applicable law and as directed by the Intent Resolution, the
Interit Resolution was published once a week for at least three (3) consecutive weeks in the
Northeast Mississippi Daily Jowrnal, a newspaper published in and having a general circulation
within the City, and qualified under the provisions of Section 13-3-31, Mississippi Code 0 1972,
as amended, and the last publication of the Intent Resolution being (a) not more than ten (10)

days prior to February 14, 2018, the date set forth in the Intent Resolution as the deadline for the
APPENDIX D
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filing of objection or protest and (b) more than ten (10) days prior to February 20, 2018, the date
set forth in the Intent Resolution for the mecting of the Governing Body to authorize entering
into a Loan with the Bank secured by the Note, such notice being published in the newspaper on
January 22 and 29 and February 5, 2018, as evidenced by the publisher's affidavit heretofore
presented and filed, and attached hereto as EXHIBIT A,; and

WHEREAS, on or prior to the hour of 5:00 o’clock p.m. on February 14, 2018, no
petition sipned by twenty percent (20%) of the qualified electors of the City objecting to and
protesting against the Loan and the Note nor any other objection of any kind or character against
the Loan and the Note described in the Intent Resolution had been filed with the City Clerk or
presented by the qualified electors of the City; and

WHEREAS, the Governing Body is now authorized and empowered by the Act to adopt
this resolution (the “No Protest Resolution”) and to enter into the Loan secured by the Note for
the purposes and amounts set forth herein under the Act without the necessity of calling and
holding an election on the question of the delivery thereof.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF THE
CITY:

SECTION 1. That the Governing Body is now authorized and empowered by the
provisions of the Act, the Intent Resolution and the No Protest Resolution to enter into the Loan
secured by the Noie for the purposes and amounts set forth herein under the Act without the
necessity of calling and holding an election on the question of the delivery thereof,

SECTION 2. That the Governing Body shall be and is hereby authorized to borrow
funds by entering into the Loan with the Bank secured by its Note, said Loan and Note to be in a
total amount not to exceed not exceed $16,500,000 in order to finance the Project and to pay the
costs incidental to the sale and issuance of the Bank Bonds and the Loan.

The above and foregoing resolution, after having been first reduced to writing, was
introduced by Council Member Travis Beard seconded by Council Member _Nettie Daviand was

adopted by the following roll call vote, to wit;

YEAS: 7 NAYS: ¢ ABSENT: (

2
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The motion having received the affirmative vote of a majority of the members present,
being a quorum of said members, the President thereby declared the motion carried and the
resolution adopted, this the 20th day of February, 2018.

ATTEST: ADOPTED:
- _
AnardDans/ /(XN \MM(/
CLERK OF COUNCIL, ' P%ESID};NT /

The above and foregoing resolution having been submitted to and approved by the
Mayor, this the 20th day of February, 2018,

o SERA N O Qm gg%

CITY CLERK Y MAYOR
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EXHIBIT A

PROOF OF PUBLICATION

40216501.v1
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RESOLUTION OF THE MAYOR AND CITY COUNCIL OF THE CITY
OF TUPELO, MISSISSIPPI (THE “CITY”) AUTHORIZING THE
EXECUTION AND DELIVERY OF A PROMISSORY NOTE (TUPELO,
MISSISSIPPI REVENUE PROJECT) IN THE PRINCIPAL AMOUNT OF
NOT TO EXCEED SIXTEEN MILLION FIVE HUNDRED THOUSAND
DOLLARS ($16,500,000) (THE “NOTE”) TO SECURE A LOAN (THE
“LOAN") FROM THE MISSISSIPPI DEVELOPMENT BANK TO THE
CITY FOR THE PURPOSE OF PROVIDING FUNDS FOR THE
PURPOSES SET FORTH IN THE CITY BOND ACT (AS DEFINED
HEREIN), INCLUDING BUT NOT LIMITED TO, IMPROVING,
REPAIRING, AND EXTENDING THE (A) COMBINED WATER AND
SEWER SYSTEM; AND (B) ELECTRIC SYSTEM OF THE CITY;
APPROVING THE FORM OF AN INDENTURE OF TRUST AND THE
FORM OF AND THE EXECUTION AND DELIVERY OF A LOAN
AGREEMENT, A TAX INTERCEPT AGREEMENT AND A
PRELIMINARY OFFICIAL STATEMENT IN CONNECTION WITH THE
ISSUANCE OF THE NOTE AND THE ISSUANCE BY THE MISSISSIPPI
DEVELOPMENT BANK OF ITS NOT TO EXCEED SIXTEEN MILLION
FIVE HUNDRED THOUSAND DOLLARS ($16,500,0003 SPECIAL
OBLIGATION BONDS, SERIES 2018 (TUPELO, MISSISSIPPI REVENUE
PROJECT) FOR THE PURPOSE OF FUNDING THE LOAN TO THE
CITY; AUTHORIZING THE SALE OF SAID MISSISSIPPI
DEVELOPMENT BANK BONDS; APPROVING THE FORMS OF AND
AUTHORIZING THE EXECUTION OF CERTAIN OTHER
DOCUMENTS IN CONNECTION WITH THE LOAN AND MISSISSIPPI
DEVELOPMENT BANK BONDS; AND FOR RELATED PURPOSES,

WHEREAS, the Mayor and the City Council of the City of Tupelo, Mississippi (the
"Governing Body"), acting for and on behalf of the City of Tupelo, Mississippi (the “City”), is
anthorized by Sections 21-27-23 and 21-27-41 through 21-27-69, Mississippi Code of 1972, as
amended and supplemented from time to time (the “City Bond Act”), and Sections 31-25-1 ef
seq., Mississippi Code of 1972, as amended (the "Bank Act" and together with the City Bond
Act, the "Aet"), and other applicable laws of the State of Mississippi (the "State") to enter into a
loan with the Mississippi Development Bank (the "Bank") for the purposes set forth in the City
Bond Act, including, but not limited to the improvement, repair and extension of the (a)
combined water and sewer system of the City (the “Water and Sewer System™) (the “Water
and Sewer System Project”); and (b) electric system of the City (the “Electric System™) (the
“Electric System Project” and together with the Water and Sewer System Project, the “City

Project”); and

WHEREAS, the City is a political subdivision duly created and validly existing pursuant
to the Constitution and laws of the State and constitutes a "local governmental unit" under the
Bank Act; and

WHEREAS, on January 18, 2018, the Governing Body adopted a resolution (the "Intent
Resolution") declaring its intention to enter into a loan (the “Loan”) with the Mississippi
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Development Bank (the “Bank™) in an amount not to exceed $16,500,000, all for the purpose of
providing financing for the City Project; and

WHEREAS, as required by the Intent Resolution and the Act, a copy of the Intent
Resolution was published in the Northeast Mississippi Daily Journal, a newspaper published in
and having a general circulation within the City, and qualified under the provisions of Section
13-3-31, Mississippi Code of 1972, as amended, and the last publication of the Intent Resclution
being (a) not more than ten (10} days prior to February 14, 2018, the date set forth in the Intent
Resolution as the deadline for the filing of objection or protest and (b) more than ten (10) days
prior to February 20, 2018, the date set forth in the Intent Resolution for the meeting of the
Governing Body to authorize entering into a Loan with the Bank secured by the Note, such
notice being published in the newspaper on January 22 and 29 and February 5, 2018; and

WHEREAS, on or prior to the hour of 5:00 o’clock p.m. on February 14, 2018, no
petition signed by twenty percent (20%) of the qualified electors of the City objecting to and
protesting against the Loan and the Note (as defined herein) nor any other objection of any kind
or character against the Loan and the Note described in the Intent Resolution had been filed with
the City Clerk of the City (the “City Clerk™) or presented by the qualified electors of the City;
and

WHEREAS, on February 20, 2018, at the usual meeting place of the Governing Body,
the Governing Body convened and adopted a resolution finding and determining that the Intent
Resolution was duly published as required by law and that no written protest or other objection
of any kind or character against the issuance of such loan was filed by qualified electors of the
City and authorizing and approving the issuance of such loan to raise money for the City Project,
all in accordance with the Act; and

WHERFEAS, the City is authorized under the provisions of the Act to borrow from the
Bank in such amounts as it may find necessary and proper in order to provide funding for the
City Project, to pay capitalized interest, if applicable and paying the costs incurred by the City
and the Bank in connection with such Loan and the Bank Bonds (as hereinafter defined)
(together, the “Project™); and

WHEREAS, it would be in the best interest of the City for the Governing Body to
provide funding for the costs of the Project by entering into the Loan with the Bank in
accordance with the Act; and

WHEREAS, the Loan will be secured by the City's Promissory Note (Tupelo,
Mississippi Revenue Project) (the "Note") in an aggregate principal amount of not to exceed
$16,500,000, payable by the City to the Bank; and

WHEREAS, pursuant to an Indenture of Trust, dated as of the date of delivery (the
"Indenture"), between the Bank and The Peoples Bank, as trustee (the "Trustee"), the Bank will
issue its Special Obligation Bonds, Series 2018 (Tupelo, Mississippi Revenue Project) (the
"Bank Bonds") in an aggregate principal amount of not to exceed Sixteen Million Five Hundred
Thousand Dollars ($16,500,000) to fund the Loan and will assign the Note to the Trustee as
security for the Bank Bonds; and
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WHEREAS, the City will enter into a Loan Agreement, dated as of the date of delivery,
with the Bank (the "Loan Agreement") pursuant to which the Bank will loan the proceeds of the
Bank Bonds to the City to pay the costs of the City Project and the costs incurred by the City and
the Bank in connection with the Loan and the Bank Bonds; and

WHERKAS, under the Loan Agreement and the Note, the City will agree to make
payments on the Note in amounts sufficient to pay the principal of, premium, if any, and interest
on the Bank Bonds, as and when the same shall become due and payable; and

WHEREAS, the City and the Bank will, under the Bank Act, enter into a Tax Intercept
Agreement, dated as of the date of delivery (the "Tax Intercept Agreement™), securing payment
of the Note and the Bank Bonds, pursuant to which the City will agree to the withholding of
certain monies to which it may be entitled from the State in order to satisfy any delinquent
payments on the Note; and

WHERKEAS, the Bank Bonds will be sold to Raymond James & Associates, Inc. (the
"Underwriter"), pursuant to the terms and provisions of a Bond Purchase Agreement, to be
dated as of the date of the sale of the Bank Bonds (the "Bond Purchase Agreement™), by and
among the Bank, the Underwriter and the City; and

WHEREAS, there have been submitted to this meeting forms of

()  the Indenture under which the Bank Bonds will be issued and by which they will
be secured,

(b)  the Loan Agreement between the City and the Bank providing for the Loan,
(¢}  the Note from the City to the Bank, securing payment of the Loan,

(d) the Bank's Preliminary Official Statement (the "Preliminary Official
Statement") describing the Bank Bonds, the terms of the Indenture and other maiters in
connection with the sale and issuance of the Bank Bonds, and

(e)  the Tax Intercept Agreement providing security for the Note and the Bank Bonds,
and

(f) the Bond Purchase Agreement providing for the terms and conditions of the sale
of the Bank Bonds to the Underwriter; and

(g)  a continuing disclosure certificate (the "Continuing Disclosure Certificate"), of
the City, in connection with the Bank Bonds, dated the date of issuance and delivery of the Bank
Bonds; and

WHEREAS, it appears that each of the documents above referred to, which documents
are now before the Governing Body, is in appropriate form and is an appropriate document for
the purposes identified; and

3
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WHEREAS, it would be in the best interest of the City for the Bank to proceed with the
sale and issuance of the Bank Bonds because the interest payable on the Note will be the same as
the interest payable on the Bank Bonds as set forth in detail in the Bond Purchase Agreement;
and

WHEREAS, the Loan and the Bank Bonds shall be conditioned upon their approval by
the Board of Directors of the Bank; and

WHEREAS, all other conditions, acts and things required by the Act and the
Constitution and laws of the State to have existed, to have happened and to have been performed
precedent to and in connection with the adoption of this resolution, the issuance of the Note, the
execution of the Loan Agreement, the Tax Intercept Agreement and the Bond Purchase
Agreement have happened and have been performed in regular and due time, form and manner
as required by law; and

WHEREAS, it is proposed that the City should take all such additional actions, authorize
the preparation and distribution of such documents and authorize such other actions and
proceedings as shall be necessary in connection with the issuance of the Note, the sale and
issuance of the Bank Bonds and the financing of the Project and the costs incurred by the City
and the Bank in connection with the Loan and the Bank Bonds; and

WHEREAS, the issuance of the Note will not exceed any limitation upon indebtedness
which may be incurred by the City; and

WHEREAS, it has now become necessary that the Governing Body proceed to make
provision for the execution, issnance and delivery of the Note and the Bank Bonds,

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF THE
CITY;

SECTION 1. This resolution is adopted pursuant to the provisions of the Act and the
Constitution and laws of the State,

SECTION 2. The Governing Body hereby authorizes the execution and delivery of the
Note in the principal amount of not to exceed $16,500,000 in accordance with the Act and
subject to the provisions of this resolution and the Loan Agreement. All terms and provisions of
the Note, including the repayment thereof, shall be as set forth in the Loan Agreement and the
Note.

SECTION 3. The principal of and interest on the Note shall be payable over a period of
not to exceed twenty (20) years solely from legally available revenues of the City and shall be
subject to prepayment as set forth in the Loan Agreement. The Note shall not constitute a
general obligation of the City within the meaning of any constitutional or statutory restrictions,
limitations, or provisions, and the taxing power of the City will not be pledged to the payment of
the Note, but the same, together with the interest thereon, shall be payable solely from legally
available revenues of the City and the terms and provisions of the Tax Intercept Agreement.

4
APPENDIX E

- - P £ ‘ &




Page 29

SECTION 4. The Governing Body does hereby find and determine that the Bank Bonds
are being issued to fund the Loan, the proceeds of which will be used to finance the City Project,
to pay capitalized inferest, if applicable and to pay the costs incurred by the City and the Bank in
connection with the sale and issuance of the Bank Bonds and the execution and delivery of the
Loan Agreement, the Note, the Tax Intercept Agreement and the Bond Purchase Agreement.

SECTION 5. The Indenture by and between the Bank and the Trustee in the form
submitted fo this meeting and atiached hercto as EXHIBIT A, is hereby made a part of this
resolution as though set forth in full herein and shall be, and the same hereby is, approved in
substantially said form. The Mayor of the City (the "Mayor"), the City Cletk and the President
of the Governing Body (together, the “Authorized Officers”) are authorized to approve such
additional changes thereto as may be requested by the Bank. The City hereby approves and
acknowledges the Indenture and the terms and provisions thereof and recognizes that many items
governing the terms and conditions of the Note are based upon terms, limitations and conditions
provided in the Indenture,

SECTION 6. The form of the Loan Agreement by and between the City and the Bank in
the form submitted to this meeting and attached hereto as EXHIBIT B, is hereby made a part of
this resolution as though set forth in ful! herein and shall be, and the same hereby is, approved in
substantially said form. The Authorized Officers are hereby authorized and divected to execute
and deliver the Loan Agreement with such changes, insertions and omissions as may be
approved by such officers, said execution being conclusive evidence of such approval.

SECTION 7. The form of the Note from the City to the Bank in the form attached to the
Loan Agreement, shall be, and the same hereby is, approved in substantially said form. The
Authorized Officers are hereby authorized and directed to execuie and deliver the Note to the
Bank with such changes, insertions and omissions as may be approved by such officers, said
execution being conclusive evidence of such approval.

SECTION 8. The form of the Tax Inlercept Agreement by and between the Bank and
the City in the form submitted to this meeting and attached hereto as EXHIBIT C, is hereby
made a part of this resolution as though set forth in full herein and shall be, and the same hereby
is, approved in substantially said form. The Authorized Officers are hereby authorized and
directed to execute and deliver the Tax Intercept Agreement with such changes, insertions and
omissions as may be approved by such officers, said execution being conclusive evidence of
such approval.

SECTION 9. The Bond Purchase Agreement, in the form submitted to this meeting is
and attached hereto as EXHIBIT D is hereby made a part of this resolution as though set forth in
full herein and, shall be, and the same hereby is, approved in substantially said form. The
Authorized Officers are hereby authorized and directed to execute the Bond Purchase Agreement
for and on behalf of the City, subject to the following conditions: (a) compliance by the City with
the provisions of the Act regarding the issuance of the Note; (b) the aggregate principal amount
of the Note and the Bank Bonds shall not exceed $16,500,000; (c) the Bank Bonds will bear
interest at the rates to be provided in the Bond Purchase Agreement and the Bank Bonds will
bear interest at the interest rate of not to exceed six percent (6%); (d) the term of Bank Bonds
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does not exceed twenty (20) years; and (e) the terms and provisions of the Bank Bonds are in
compliance with the Act.

SECTION 10. The Preliminary Official Statement, in the form submitted to this meeting
and attached hereto as EXHIBIT E, is hereby made part of this resolution as though set forth in
full herein and shall be, and the same hereby is, approved in substantially said form. The
distribution by the Bank of the Preliminary Official Statement to the Underwriter is hereby
authorized and approved. The City hereby deems the Preliminary Official Statement to be
"final" as described in the SEC Rule 15¢2-12(b)(1). The Mayor or the City Clerk are hereby,
authorized and directed to approve the form of a final Official Statement (the “Official
Statement™) in substantially the form of the Preliminary Official Statement in connection with
the sale and issuance of the Bank Bonds with such changes, insertions and omissions as may be
approved by the Mayor or the City Clerk.

SECTION 11. The Continuing Disclosure Certificate, in the form attached to the
Preliminary Official Statement, is hereby made part of this resolution as though set forth in full
herein and shall be, and the same hereby is, approved in substantially said form. The Authorized
Officers are hereby authorized and directed to execute and deliver the Continuing Disclosure
Cerlificate with such changes, insertions and omissions as may be approved by such officers,
said execution being conclusive evidence of such approval.

SECTION 12. If in the opinion of Bond Counsel, the Underwriter and the Municipal
Advisor, a supplement or amendment to the Preliminary Official Statement and/or Official
Statement is necessary to provide proper disclosure for the Bank Bonds, the Goveming Body of
the City hereby authorizes (a) Bond Counsel to prepare and distribute such supplement or
amendment to the Preliminary Official Statement and/or the Official Statement in a form and in a
manner approved by the Underwriter, and (b) the Underwriter to provide distribution of such
supplement or amendment to the Preliminary Official Statement and/or Official Statement, as the
case may be, in connection with the sale of the Bank Bonds, with the distribution of such
supplement or amendment being conclusive evidence of the approval of the Governing Body.

SECTION 13. The Mayor, the City Clerk, the President of the Governing Body, and any
other officer of the Governing Body are each hereby authorized and directed to do all such acts
and things and to execute all such documents as may be necessary or advisable in connection
with the City Project and the authorization, sale, preparation, execution, issuance and delivery of
the Loan Agreement, the Note, the Tax Intercept Agreement and the Bond Purchase Agreement.

SECTION 14. The Authorized Officers and any other officer of the Governing Body are
each hereby authorized and directed to cooperate with the Bank and to take afl such actions and
do all such things and to execute all such documents as may be necessary or advisable in
connection with the authorization, sale, preparation, execution, issuance and delivery of the Bank
Bonds.

SECTION 15. The City Clerk is hereby directed to forward a certified copy of this
resolution to the Barnk.
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SECTION 16. If any one or more of the provisions of this resolution, the Loan
Agreement, the Tax Intercept Agreement, the Note or the Bond Purchase Agreement shall for
any reason be held to be illegal or invalid, such illegality or invalidity shall not affect any of the
other provigions of this Resolution, the Loan Agreement, the Tax Intercept Agreement, the Note
or the Bond Purchase Agreement but this resolution, the Loan Agreement, the Tax Intercept
Agreement, the Note and the Bond Purchase Agreement shall be construed and enforced as if
such illegal or invalid provision or provisions had not been contained herein or therein.

SECTION 17. The previous actions of the Mayor, the City Clerk and the Governing
Body in connection with the City Project and preparation for the issuance of the Note and the
sale and issuance of the Bank Bonds shall be, and the same hereby are, approved, ratified and
confirmed.

SECTION 18. The Governing Body hereby approves The Peoples Bank as the trustec
for the Bank Bonds under to the Indenture.

SECTION 19. No stipulation, obligation or agreement herein contained or contained in
the Loan Agreement, the Tax Intercept Agreement, the Bond Purchase Agreement or other
documents necessary to conclude the issuance of the Note shall be deemed to be a stipulation,
obligation or agreement of any officer, agent or employee of the City in his individual capacity,
and no such officer, agent or employee shall be personally liable on the Note or be subject to
personal liability or accountability by reason of the issuance thereof.

SECTION 20. When the Note is issued, the City Clerk is hereby authorized and directed
to prepare and furnish to the Bank certified copies of all of the proceedings and records of the
City relating to the Note and the Loan, and such other affidavits and certificates as may be
required to show the facts relating to the legality of the Note and the Loan as such facts appear
from the books and records in the City Clerk's custody and control or as otherwise known to her;
and all such certified copies, certificates and affidavits, including any heretofore furnished, shall
constitute representations of the City as fo the truth of all statements contained therein.

SECTION 21. From and after the execution and delivery of the documents hereinabove
authorized, the proper officers, agents and employees of the City are hereby authorized,
empowered and directed to do all such acis and things and to execute all such documents as may
be necessaty to carry out and comply with the provisions of said documents as executed and are
further authorized to take any and all further actions and execute and deliver any and all other
documents and certificates as may be necessary or desirable in connection with the issuance of
the Note, the issuance and delivery of the Bank Bonds and the execution and delivery of the
TLoan Agreement, the Tax Infetcept Agreement, the Bond Purchase Agreement or other
documents necessary to conclude the issuance of the Note, from time to time.

SECTION 22. The City covenants to comply with each requirement of the Internal
Revenue Code of 1986 as amended (the "Code™) necessary to mainfain the exclusion of interest
on the Bank Bonds from gross income for federal income tax purposes, and in furtherance
thereof, to comply with a certificate of the City to be executed and delivered concurrently with
the issuance of the Bank Bonds, or such other covenants as may, from time to time, be required
to be complied with in order to maintain the exclusion of interest on the Bank Bonds from gross
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income for federal income tax purposes. The City shall not use or permit the use of any of the
proceeds of the Bank Bonds, or any other funds of the City, directly or indirectly, to acquire any
securities, obligations or other investment property, and shall not take or permit to be taken any
other action or actions, which would cause any Bank Bond to be an "arbitrage bond" as defined
in Section 148 of the Code. Notwithstanding any other provisions to the contrary, so long as
necessary in order to maintain the exclusion of interest on the Bank Bonds from gross income for
federal income tax purposes under the Code, the covenants contained in this Section 22 shall
survive the payment of the Bank Bonds and the interest thereon, including any payment or
defeasance thereof,

SECTION 23. The City represents as follows:

(@  The City shall take no action that would cause the Bank Bonds to be "federally
guaranieed" within the meaning of Section 149(b) of the Code;

(b)  The City shall take all necessary action to have the Bank Bonds registered within
the meaning of Section 149(a) of the Code; and

(©) The City will not employ any device or abusive transaction with respect fo the
investment of the proceeds of the Bank Bonds,

SECTION 24, The City hereby covenants that it shall make, or cause to be made to the
United States of America, the rebate payments required by Section 148(f) of the Code and the
regulations promulgated thereunder and to that end, to enter into the Arbitrage Rebate
Agreement (as defined in the Indenture) with the Bank and the Trustee.

SECTION 25. The Authorized Officers are hereby authorized to sign and file or cause
to be filed a completed LR.S. Form 8038-G "Information Return for Governmental Obligations"
if required by Section 149(¢) of the Code.

SECTION 26. The Authorized Officers are hereby authorized to execute a non-arbitrage
certification or similar document in order to comply with Section 148 of the Code and the
applicable regulations thereunder.

SECTION 27. The City is an "obligated person" under Rule 15¢2-12 adopted by the
Securities and Exchange Commission under the Securities Exchange Act of 1934, as the same
may be amended from time to time (the “Rule”). The City covenants and agrees to execute the
Continuing Disclosure Certificate setting forth the City's agreement with regard to continuing
disclosure and to comply with the covenants set forth therein and carry out all of the provisions
of the Continuing Disclosure Certificate. In the event the City fails to comply with the
provisions of the Continuing Disclosure Certificate, the beneficial owners of the Bank Bonds
may take such actions as may be necessary and appropriate, including mandamus or specific
performance by court order, to cause the City to comply with its obligations set forth in the
Continuing Disclosure Certificate and this Section.

SECTION 28, If the Bank exccutes a commitment for the provision of municipal bond
insurance for the Bank Bonds and any additional documents and certificates which are required
by any provider of such municipal bond insurance elected to provide credit enhancement in
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connection with the issuance of the Bank Bonds, the Authorized Officers are hereby authorized
o approve any changes, insertions and omissions as may be required by the provider of the
municipal bond insurance to the Indenture, the Loan Agreement, the Note, the Bond Purchase
Agreement, the Tax Intercept Agreement, the Preliminary Official Statement or Official
Statement as are approved by the Executive Director of the Bank or an authorized officer of the
Bank, evidenced by the execution of the commitment for said municipal bond insurance and
other additional documents and certificates. The Governing Body hereby authorizes and
approves the execution of said commitment by the Executive Director of the Bank, the President
of the Board of Directors of the Bank or an authorized officer of the Bank, for and on behalf of

the City, if applicable.

SECTION 29. The Authorized Officers are hercby authorized to execute a requisition
and perform such other acts as may be necessary to authorize the payment by the Trustee under
the Indenture on the closing date of the Bank Bonds, the costs of issuance for the Bank Bonds
and costs of issuance for the Note; provided, however, total costs of issuance for said Bank
Bonds and the Note shall not exceed five (5%) percent of the par amount of the Bank Bonds
(excluding Underwriters’ discount and any premiums for municipal bond insurance, if
applicable).

SECTION 30, All orders, resolutions or proceedings of the Governing Body in conflict
with the provisions of this resolution shall be and are hereby repealed, rescinded and set aside,
but only to the extent of such conflict.

[Remainder of page left blank intentionally.]
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The above and foregoing resolution, after having been first reduced to writing, was
introduced by Council Member _Nettie Davis _, seconded by Council Member Lynn Bryan
and was adopted by the following roll call vote, to wit:

YEAS: 7 NAYS: o© ABSENT: o

The motion having received the affirmative vote of a majority of the members present,
being a quorum of said members, the President thereby declared the motion carried and the
resolution adopted, this the 20th day of February, 2018.

ATTEST: ADOPTED:
Amanda ,Ozbu J Wﬂm

CLERK OF COUNCIL PRESIDENT

The above and foregoing resolution having been submitted to and approved by the
Mayor, this the 20th day of February, 2018.

JAindearag .5 S/

CITY CLERK MAYOR
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EXHIBIT A
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INDENTURE OF TRUST

THIS INDENTURE OF TRUST, dated as of , 2018, is by and between the
MISSISSIPPI DEVELOPMENT BANK, a public body corporate and politic of the State of
Mississippi (the "State"), exercising essential public functions (the "Bank"), organized under the
provisions of Sections 31-25-1 ef seq., Mississippi Code of 1972, as from time to time amended
(the "Bank Act"), and The Peoples Bank, a national banking association duly organized and
existing under and by virtue of the laws of the United States of America and authorized to accept
and execute trusts of the character herein with its principal corporate trust office in Biloxi,
Mississippi, as Trustee {the "Trustee").

WITNESSETH:

WHEREAS, the Bank is authorized and empowered by the provisions of the Bank Act to
issue Bonds for the purpose of entering into loan agreements with Local Governmental Units (as
defined herein and in the Bank Act); and

WHEREAS, the execution and delivery of this Indenture of Trust (this "Indenture™)
have been in all respects duly and validly authorized by a resolution duly passed and approved
by the Board of Directors of the Bank.

NOW, THEREFORE, THIS INDENTURE OF TRUST WITNESSETH:
GRANTING CLAUSES

The Bank, in consideration of the premises and the acceptance by the Trustee of the trusts
hereby created and of the purchase and acceptance of the Bonds (as defined herein) by the
owners thereof, and for other good and valuable consideration, the receipt of which is hereby
acknowledged, in order to secure the payment of the principal of and interest on the Bonds
according to their tenor and effect and to secure the performance and observance by the Bank of
all covenants expressed or implied hercin and in the Bonds, does hereby grant, transfer, bargain,
sell, convey, mortgage, assign and pledge, and grant a security interest in the rights, interests,
properties, monies and other assets described in the following Granting Clauses to the Trustee
and its successors in trust and assigns forever, for the securing of the performance of the
obligations of the Bank hereinafter set forth, such grant, transfer, bargaining, sale, conveyance,
mortgage, assignment, pledge and sccurity interest, as described in the following Granting
Clauses,

GRANTING CLAUSE FIRST

All cash and securities now or hereafter held in the Funds and Accounts created or
established under this Indenture (other than the Rebate Fund) and the investment earnings
thereon {other than the Rebate Fund) and all proceeds thereof (except to the extent in the Rebate
Fund or any amounts which are transferred from such Funds and Accounts (as defined herein)
from time to time in accordance with this Indenture).
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GRANTING CLAUSE SECOND

The Loan Agreement (as defined herein) and the Note {as defined herein) acquired and
held by the Trustee pursuant to this Indenture and the earnings thereon and all proceeds thereof.

GRANTING CLAUSE THIRD

All funds, accounts and monies hereinafter pledged to the Trustee as security by the Bank
to the extent of that pledge, including any Tax Monies (as defined herein) received by the
Trustee under Section 5.09 hereof.

TO HAVE AND TO HOLD all and singular the hereinafter defined Trust Estate,
whether now owned or hereafter acquired, unto the Trustee and its respective successors in trust

and assigns forever;

IN TRUST NEVERTHELESS, upon the terms and trust herein set forth for the equal
and proportionate benefit, security and protection of all present and future owners of the Bonds
issued under and secured by this Indenture without privilege, priority or distinction as to the lien
or otherwise of any of the Bonds over any of the other Bonds except as otherwise expressly
provided herein,

PROVIDED HOWEVER, that if the Bank shall pay or cause to be paid, or there shall
otherwise be paid or made provision for payment of, the principal of and interest on the Bonds
due or to become due thercon, at the times and in the manner mentioned in the Bonds, and shall
pay or cause to be paid or there shall otherwise be paid or made provision for payment to the
Trustee of all sums of money due or to become due according to the provisions hereof and shall
otherwise comply with Article TX hereof, then this Indenture and the rights hereby granted shall
cease, determine and be void; otherwise this Indenture to be and remain in full force and effect.

THIS INDENTURE OF TRUST FURTHER WITNESSETH, and it is expressly
declared, that all Bonds issued and secured hereunder are to be issued, authenticated and
delivered, and all said property, rights and interests, including, without limitation, the amounts
hereby assigned and pledged, are to be dealt with and disposed of, under, upon and subject to the
terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes hereinafter
expressed, and the Bank has agreed and covenanted, and does hereby agree and covenant, with
the Trustee and with the respective owners, from time 1o time, of the Bonds, or any part thereof,
as follows (subject, however, to the provisions of Sections 3.11 and 3.12 hereof):
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ARTICLE L

DEFINITIONS AND RULES OF INTERPRETATION

SECTION 1.01. Definitions. Terms used herein, unless the context hereof shall require
otherwise, shall have the following meanings, and any other terms used herein and not defined
herein shall have the meanings given such terms in Section 1.1 of the Loan Agreement unless the
context or use thereof indicates another or different meaning or intent.

Accounts

"Accounts" shall mean the accounts created pursuant to Article VI hereof,
Act

"Act" shall mean the Bank Act and the City Act.
Arbitrage Rebate Agreement

"Arbitrage Rebate Agreement” shall mean the Arbitrage Rebate Agreement among the
Bank, the City and the Trustee, in connection with the Series 2018 Bonds.

Authorized Qfficer

"Authorized Officer" shall mean the President, Vice President, Executive Director,
Secretary or Assistant Secretary of the Bank or such other person or persons who are duly
authorized to act on behalf of the Bank.

Bank

"Bank" shall mean the Mississippi Development Bank, a public body corporate and
politic of the State, exercising essential public functions and organized under the provisions of
the Bank Act.

Bank Act

"Bank Act" shall mean Sections 31-25-1 ef seq., Mississippi Code of 1972, as amended
and supplemented from time to time.

Bond or Bonds
"Bond” or “Bonds" shall mean the Series 2018 Bonds and any Refunding Bonds.
Bond Counsel

"Bond Counsel”" shall mean an attorney or firm of attorneys approved by the City and the
Bank that is nationally recognized in the area of municipal law and matters relating to the
exclusion of interest on state and local government bonds from gross income under federal tax
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law, including particularly compliance with Section 148(f) of the Code. Bond Counsel shali
initially mean Butler Snow LLP, Ridgeland, Mississippi.

Bond Insurance Policy

"Bond Insurance Policy" shall mean the Municipal Bond Insurance Policy issued by the
Bond Insurer that guarantees the scheduled payment of principal and interest on the Insured
Obligations when due.

Bond Insurer

“Bond Insurer" shall mean or any successor thereto,

Bondholder

“Bondholder" "Holder" or "holder of Bonds" or "owner of Bonds" or any similar term
shall mean the Registered Owner of any Bond in whose name a Bond is registered in the Bond
Register.

Bond Issuance Expense Account

"Bond Issuance Expense Account" shall mean the account by that name created by
Section 6.02 hereof.

Bond Register

"Bond Register" shall mean the registration records of the Bank kept by the Trustee to
evidence the registration and transfer of the Bonds.

Business Day

"Business Day" means any day other than (a) a Saturday, (b) a Sunday, {c) any other day
on which banking institutions in New York, New York or Biloxi, Mississippi, are authorized or
required not to be open for the transaction of regular banking business, (d) any day the City Hall
in Tupelo, Mississippi is closed, or (¢) a day on which the New York Stock Exchange is closed.

[Capitalized Interest Account

"Capitalized Interest Account” means the account by the name created by Section 6.02
hereof.]

City
"City" shall mean the City of Tupelo, Mississippi or any successor thereto.
City Act
"City Act" shall mean Sections 21-27-23 and 21-27-41 through 21-27-69, Mississippi

Code of 1972, as amended and supplemented from time to time.
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City Bond Resolution

"City Bond Resolution” shall mean the resolution of the Mayor and City Council of the
City adopted on , 2018 in connection with the Series 2018 Bonds and the loan of the
proceeds thereof to the City.

City Project

"City Project” shall mean together, providing projects as authorized under the City Act,
including but not limited to the (&) Electric System Project; and (b) Water & Sewer System
Project.

Closing Date

"Closing Date" shall mean, in connection with the Series 2018 Bonds, the date on which
the Series 2018 Bonds are delivered by the Bank to, and paid for by, the Underwriter.

Code

"Code" or "Internal Revenue Code" shall mean the Internal Revenue Code of 1986, as
amended, and all applicable Treasury Regulations promulgated thereunder.

Costs of Issuance

"Costs of Issuance" shall mean any and all costs and expenses relating to the issuance,
sale and delivery of the Series 2018 Bonds, and the execution and delivery of this Loan
Agreement, the Indenture and the Note, including, but not limited to, all fees and expenses of
legal counsel, municipal advisors or consultants, feasibility consultants and accountants, the
initial fees and expenses of the Trustee, any fee to be paid to the Bank, bond or reserve fund
insurance premiums, credit enhancements or liquidity facility fees, the preparation and printing
of this Loan Agreement, the Note, the Indenture, the Tax Intercept Agreement, any preliminary
official statement and final official statement, the Series 2018 Bonds, and all other related
closing documents, and all other expenses relating to the issuance, sale and delivery of the Series
2018 Bonds required to be paid from the proceeds of the Series 2018 Bonds.

Counsel

"Counsel" shall mean an attorney duly admitted to practice law before the highest court
of any state and approved by the Bank and the Trustee.

Default

"Default" shall mean an event or condition the occurrence of which, with the lapse of
time or the giving of notice or both, would become an Event of Default hereunder.
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Electric Project Loan Account

“Electric Project Loan Account” shall mean the account by that name created by Section
6.02 hereof.

Event of Default

"Event of Default” shall mean any occurrence or event specified in Section 10.01 hereof,

Funds

"Funds" shall mean the funds created pursuant to Article VI hereof (other than the Rebate
Fund).

General Account

"General Account" shall mean the account by that name created by Section 6.02 hereof.

General Fund

"General Fund" shall mean the fund by that name created by Section 6.02 hereof.

Governmental Obligations

"Governmental Obligations" shall mean to the extent permifted by State law (a) direct
obligations of the United States of America; (b) obligations guaranteed as to principal and
interest by the United States of America or any federal agency whose obligations are backed by
the full faith and credit of the United States of America, including but not limited to: U, 8.
Treasury obligations, Farmers Home Administration (or the successor thereto), General Services
Administration, Guaranteed Title X1 financing, Government National Mortgage Association
(GNMA); and (c) obligations of any state of the United States of America ot any political
subdivision thereof, the full payment of principal of, premium, if any, and interest on which (i) is
fully and unconditionally guaranteed or insured by the United States of America, or (i1} is
provided for by an irrevocable deposit of the securities described in clause (i) to the extent such
investments are permitied by State law.

All Government Obligations must provide for the timely payment of principal and
interest and cannot be callable or prepayable prior to maturity or earlier redemption of the Series
2018 Bonds (excluding securities that do not have a fixed par value and/or whose terms do not
promise a fixed dollar amount at maturity or call date).

Indenture

"Indenture" shall mean this Indenture of Trust, and all supplements and amendments
hereto entered into pursuant to Article X1I hereof.

Insured Obligations

"Insured Obligations" shall mean the Series 2018 Bonds.
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Interest Payment Date

"Interest Payment Date” shall mean any date on which interest is payable on the Bonds,
and for the Series 2018 Bonds, 1 and 1, commencing 1,20 .

Investment Securities

"Investment Securities" means any of the following to the extent such investments are
permitted by State law: (a) obligations of the State, any municipality of the State or the United
States of America rated at least "A" by S&P or Moody's; (b) obligations the principal and interest
of which are fully guaranteed by the State or the United States of America; (¢) obligations of any
corporation wholly owned by the United States of America; (d) obligations of any corporation
sponsored by the United States of America which are or may become ecligible as collateral for
advances to member banks as determined by the Board of Governors of the Federal Reserve
System; (e) obligations of insurance firms or other corporations whose investments are rated
"AA" or better by recognized rating companies; (f} certificates of deposit or time deposits of
qualified depositories of the State as approved by the State Depository Commission, secured in
such manner, if any, as the Bank shall determine; (g) contracts for the purchase and sale of
obligations of the type specified in items (a)} through (e) above; (h) repurchase agreements
secured by obligations specified in items (a) through (e} above; or (i) money market funds, rated
"AAmM" or "AAm-G" or better by S&P, the assets of which are required to be invested in
obligations specified in ttems (a) through (f) above.

Loan Agreement

"Loan Agreement" shall mean, the Loan Agreement by and between the City and the
Bank, dated as of ,2018.

Local Governmental Units

"Local Governmental Units", as defined in the Bank Act, shall mean (a) any county,
municipality, utility district, regional solid waste authority, county cooperative service district or
political subdivision of the State of Mississippi, (b) the State or any agency thereof, (c) the
institutions of higher learning of the State, (d) any education building corporation established for
institutions of higher learning, or (e) any other governmental unit created under State law, such
as the City.

Moody's

"Moody's" shall mean Moody's Investors Service, Inc., a Delaware corporation, its
successors and assigns and, if dissolved or liquidated or if it no longer performs the functions of
a securities rating agency, "Moody's" shall be deemed to refer to any other nationally recognized
securities rating agency designated by the City (with the approval of the Bank) by written notice
to the Trustee.

Note
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"Note" shall mean the § ,000 Promissory Note (Tupelo, Mississippi Revenue
Project), dated as of , 2018, of the City to the Bank attached as Exhibit A to the Loan
Agreement.

Note Payment

"Note Payment" shall mean the amounts paid or required to be paid, from time to time,
for principal of, premium, if any, and interest on a the Note held by the Trustee pursuant to this
Indenture.

Notice Address

"Notice Address" shall mean, with respect fo the City, the City's address given in
connection with the execution and delivery of the Loan Agreement and Promissory Note to the
Bank, and, with respect to the Bank, the Trustee and the Underwriter:

Bank: Mississippi Development Bank
735 Riverside Drive, Suite 300
Jackson, Mississippi 39202
Aftention: Executive Director

Trustee: The Peoples Bank
758 Vieux Marche Mall
Biloxi, MS 39530-3820
Attention: Corporate Trust Department

Underwriter: Raymond James & Associates, Inc.
50 North Front Street, 16™ Floor
Memphis, Tennessee 38103
Attention: Public Finance

Opinion of Bond Counsel

"Opinion of Bond Counsel" shall mean an opinion by a nationally recognized firm
experienced in matters relating to the tax exemption for interest payable on obligations of states
and their instrumentalities and political subdivisions under federal law, and which is acceptable
to the Bank and the Trustee.

Opinion of Counsel

"Opinion of Counsel" shall mean a written opinion of Counsel addressed to the Trustee,
for the benefit of the owners of the Bonds, who may (except as otherwise expressly provided in
this Indenture) be Counsel to the Bank or Counsel to the owners of the Bonds and who is
acceptable to the Trustee.
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Outstanding

"Qutstanding" or "Bonds Outstanding" shall mean all Bonds which have been
authenticated and delivered by the Trustee under this Indenture, including Bonds held by the
Bank, except:

(a) Bonds canceled after purchase in the open market or because of payment at or
redemption prior to maturity;

(b) Bonds deemed paid under Article IX hereof; and

() Bonds in lieu of which other Bonds have been authenticated under Section 3.05,
3.06 or 3.10 hereof,

Program

"Program" shall mean the program for entering into a loan with Local Governmental
Units by the Bank pursuant to the Bank Act.

Program Expenses

"Program Expenses" shall mean all of the fees and expenses of the Trustee and the Bank
and costs of determining the amount rebatable, if any, to the United States of America under
Section 6.09 hereof, all to the extent properly allocable to the Program and approved in writing
by the Bank.

Rebate Fund
"Rebate Fund" shall mean the fund by that name created by Section 6.02 hereof.
Record Date

"Record Date" shall mean, with respect to any Interest Payment Date, the fifteenth day of
the calendar month next preceding such Interest Payment Date.

Redemption Account

"Redemption Account" shall mean the account by that name created by Section 6.02
hereof.

Redemption Price

"Redemption Price" shall mean, with respect to any Bond, the principal amount thereof,
plus the applicable premium, if any, payable upon redemption prior to maturity.

Refunding Bonds

"Refunding Bonds" shall mean Bonds issued pursuant to Section 2.05 hereof and any
Supplemental Indenture.
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Registered Owner

"Registered Owner" shall mean the person or persons in whose name any Bond shall be
registered on the Bond Register.

Revenues

"Revenues" shall mean the Funds and Accounts and all income, revenues and profits of
the Funds and Accounts referred to in the granting clauses hereof including, without limitation,
all Note Payments, any Tax Monies and any additional amount paid to the Trustee under the
Loan Agreement or the Note.

S&p

"S&P" shall mean Standard & Poor's Credit Market Services, a division of The McGraw
Hill Companies, Inc., a New York corporation, its successors and assigns and, if dissolved or
liguidated or if it no longer performs the functions of a securities rating agency, "S&P" shall be
deemed to refer to any other nationally recognized securities rating agency designated by the
City (with the approval of the Bank) by written notice to the Trustee.

Security Documents

"Security Documents” shall mean this Indenture, the Loan Agreement, the Note, the Tax
Intercept Agreement, the Series 2018 Bonds and/or any additional or supplemental document
executed in connection with the Insured Obligations.

Series 2018 Bonds

"Series 2018 Bonds" shall mean the § ,000 Mississippi Development Bank Special
Obligation Bonds, Series 2018 (Tupelo, Mississippi Revenue Project) issued pursuant to Section
2.01 of this Indenture.

State
"State" shall mean the State of Mississippi.
Supplemental Indentare

"Supplemental Indenture" shall mean an indenture supplemental to or amendatory of this
Indenture, executed by the Bank and the Trustee in accordance with Article XII hereof.

Tax Intercept Agreement

*Tax Intercept Agreement" shall mean the Tax Intercept Agreement, dated as of R
2018, by and between the City and the Bank, and accepted by the Trustee, as further described in
Section 5.09 hereof.
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Tax Monies

"Tax Monies" shall have the meaning given to it in Section 5.09 hereof.

Treasury Regulations

"Treasury Regulations” shall mean all proposed, temporary or permanent federal income
tax regulations then in effect and applicable.

Trust Estate

"Trust Estate" shall mean the property, rights, and amounts pledged and assigned to the
Trustee pursuant to the Granting Clauses hereof.

Trustee

"Trustee" shall mean The Peoples Bank, or any successor trustee appointed, qualified and
then acting as such under the provisions of the Indenture.

Underwriter

"Underwriter" shall mean Raymond James & Associates, Inc.

Water & Sewer Project Loan Account

"Water & Sewer Project Loan Account" shall mean the account by that name created by
Section 6.02 hercof.

SECTION 1.02. Rules of Interpretation. For all purposes of this Indenture, except as
otherwise expressly provided or unless the context otherwise requires:

(a) The words "herein”" and "hereof" and "hereunder”" and words of similar import,
without reference to any particular section or subdivision, refer to this Indenfure as a whole
rather than to any particular section or subdivision of this Indenture.

(b)  References in this Indenture to any particular article, section or subdivision hereof
are to the designated article, section or subdivision of this Indenture as originally executed.

(¢) Al accounting terms not otherwise defined herein have the meanings assigned to
them in accordance with generally accepted accounting principles; and all computations
provided for herein shall be made in accordance with generally accepted accounting principles
consistently applied and applied on the same basis as in prior years.

(d) The Table of Contents and titles of articles and sections herein are for
convenience only and are not a part of this Indenture.

{e) Unless the context hereof clearly requires otherwise, the singular shall include the
plural and vice versa and the masculine shall include the feminine and vice versa,
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@ Articles, sections, subsections and clauses mentioned by number only are those so
numbered which are contained in this Indenture.

(g) For purposes of this Indenture and the Indenture, a petition in bankruptcy shall be
deemed dismissed only if either (a) the petition is dismissed by order of a court of competent
jurisdiction and no further appeal rights exist from such order or (b) the City notifies the
Indenture Trustee that such a dismissal has occurred.

(h) Any Opinion of Counsel required hereunder shall be a written opinion of such
counsel.
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ARTICLE I1.

AUTHORIZATION AND ISSUANCE OF BONDS
SECTION 2.01. Authorization and Issuance of Series 2018 Bonds.

(a) In accordance with the Act, the "Mississippi Development Bank Special
Obligation Bonds, Series 2018 (Tupelo, Mississippi Revenue Project)" are hereby authorized to
be issued. The aggregate principal amount of Series 2018 Bonds that may be issued,
authenticated and Qutstanding hereunder is Dollars ($ ,000),

(b) There is hereby created by this Indenture, in the manner and to the extent
provided herein, a continuing pledge and lien to secure the full and final payment of the principal
or Redemption Price of and interest on all of the Series 2018 Bonds issued pursuant to this
Indenture. The Series 2018 Bonds shall be payable solely from the Revenues. The State shali
not be fiable on the Series 2018 Bonds and the Series 2018 Bonds shall not be a debt, liability,
pledge of the faith or [oan of the credit of the State. The Series 2018 Bonds shall contain on the
face thereof a statement to the effect that the Bank is obligated to pay the principal of the Series
2018 Bonds, the interest and the redemption premium, if any, thereon only from the Revenues
and that the State is not obligated to pay such principal, interest or redemption premium, if any,
and that neither the faith and credit nor the taxing power of the State is pledged to the payment of
the Series 2018 Bonds. In the Bank Act, the State has pledged to and agreed with the holders of
any Series 2018 Bonds that the State will not limit or alter the rights hereby vested in the Bank to
fulfill the terms of any agreements made with the said Bondholders or in any way impair the
rights and remedies of such holders until such Series 2018 Bonds, together with the interest
thereon, with interest on any unpaid installments of interest, and all costs and expenses in
connection with any action or proceeding by or on behalf of such holders of Series 2018 Bonds,
are fully met and discharged. All Series 2018 Bonds shall mature on or before ,200 .

SECTION 2.02, Purpose and Disposition of Series 2018 Bonds. The purpose for
issuing the Series 2018 Bonds is (a) to fund a loan to the City under the Loan Agreement in order
to finance the City Project; [to pay Capitalized Interest on the Series 2018 Bonds] and (b) to fund
the Bond Issuance Expense Account of the General Fund to pay the Costs of Issuance, Upon the
delivery of the Series 2018 Bonds and receipt of the net proceeds thereof, the Bank shall deliver
to the Trustece proceeds of the Serics 2018 Bonds in the amount of § (being
$ ,000.00 par amount of the Series 2018 Bonds, plus an original issue premium of $ ,
less the Underwriter's discount of $ paid directly to the Underwriter, and less the Bond
Insurance Policy premium of § paid directly to the Bond Insurer). The proceeds of the
Series 2018 Bonds shall be deposited as follows: (1) into the Bond Issuance Expense Account of
the General Fund, the sum of $ to pay Costs of Issuance; [into the Capitalized Interest
Account, the sum of § to pay interest on the Series 2018 Bonds from the date of
issuance of the Series 2018 Bonds through 1, 20 ]; (2) into the Electric Project Loan
Account of the General Fund, the sum of § to fund a loan to the City under the Loan
Agreement, as secured by the Note; and (3) into the W&S Project Loan Account of the General
Fund, the sum of' $ to fund a loan to the City under the Loan Agreement, as secured by the
Note.
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SECTION 2.03. General Description of the Series 2018 Bonds. The Series 2018
Bonds shall be issuable as fully registered bonds in the denomination of $5,000 or any integral
multiple thereof and shall be numbered from R-1 upward.

Each Series 2018 Bond shall be dated its date of original issuance and shall carry the date
on which it is authenticated. If a Series 2018 Bond is authenticated on or priorto __ 1,20 ,
it shall bear interest from its date of original issuance. Each Series 2018 Bond authenticated
after 1, 20, shall bear interest from the most recent Interest Payment Date to which
interest has been paid as of the date of authentication of such Series 2018 Bond unless such
Series 2018 Bond is authenticated after a Record Date and on or before the next succeeding
Interest Payment Date, in which event the Series 2018 Bond will bear interest from such next
succeeding Interest Payment Date.

Interest on the Series 2018 Bonds shall be payable on 1 and 1 of each year,
commencing 1,20, until the Series 2018 Bonds are paid. Interest will be calculated using
a three hundred sixty (360) day year based on twelve (12) thirty (30) day months.

The Series 2018 Bonds shall mature on August ! in the years and in the principal
amounts, and shall bear interest at the rates per annum, all as set forth below:

Year of Principal Interest
Maturity Amount Rate

2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2039
2046

The Series 2018 Bonds maturing on 1,2 and 1, 20 are subject to

mandatory sinking fund redemption on August | in the years and in the principal amounts as set
forth in Section 4.01(b) hereof.
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SECTION 2.04. Provisions for Issuance of Bonds. Bonds shall be executed by
Authorized Officers of the Bank for issuance under this Indenture and delivered to the Trustee
and thereupon shall be authenticated by the Trustee and by it delivered to the Bank or to the
purchasers thereof, as specified in a written order of the Bank, but only upon the receipt by the
Trustee of:

(a) An Opinion of Counsel dated as of the date of delivery therecof to the effect that
(1} the Indenture and the performance by the Bank of its obligations hereunder, have been duly
authorized, and the Indenture has been duly executed and delivered by the Bank and constitutes
the legal, valid and binding agreement of the Bank, enforceable in accordance with its terms;
(2) the Bonds have been duly authorized, sold, executed and delivered by the Bank, and are valid
and binding obligations of the Bank enforceable in accordance with their terms; and (3)all
resolutions and actions of the Bank relating to the documents in question and all related
proceedings comply with all rules and regulations of the Bank and all approvals or other actions
required to be obtained or taken by the Bank under the Bank Act have been obtained or taken as
required;

(b) A written order as to the delivery of such Bonds, signed by an Authorized Officer;

(©) A copy of the resolution adopted and approved by the Bank, authorizing the
execution and delivery of the Indenture and the sale and issuance of such Bonds, certified by an
Authorized Officer;

(d) A certificate of an Authorized Officer that the issuance of such Bonds will not
violate any limitations in the Bank Act or any other laws of the State as to the amount of bonds
that may be outstanding from time to time under the Bank Act;

()  An Opinion of Bond Counsel dated as of the date of delivery thereof;

49} A certificate of an Authorized Officer that the Bank Act has not been repealed or
amended in a manner that would adversely affect the rights of owners of such Bonds; and

() Such further documents, monies and securities as are required by the provisions
of Article VII hereof or required by the Underwriter.

SECTION 2.05. Provisions for Issuance of Refunding Bonds,

(@) All or any part of one or more series of Refunding Bonds may be authenticated
and delivered upon original issuance to refund all or any part of the Ouistanding Bonds.
Refunding Bonds shall be issued in a principal amount sufficient, together with other monies
available therefor, to accomplish such refunding and to make such deposits required by the
provisions of the Bank Act, this Section and by the Supplemental Indenture authorizing said
Refunding Bonds.

()  Refunding Bonds may be authenticated and delivered only upon receipt by the
Trustee (in addition to the receipt by the Trustee of the documents required by Section 2.04
hereof) of:
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(D Irrevocable instructions to the Trustee, satisfactory to it, to give due notice
of redemption of all the Bonds to be refunded on the redemption date specified in such
instructions;

(2} Irrevocable instructions to the Trustee, satisfactory to it, to give notice
provided for in Section 4.05 hereof to the owners of the Bonds being refunded (which
may be a conditional notice of redemption); and

{3)  Either (A)monies in an amount sufficient to effect payment at the
applicable Redemption Price or principal payment amount of the Bonds to be refunded or
paid, respectively, together with accrued interest on such Bonds to the redemption or
maturity date and all necessary and appropriate fees and expenses of the Trustee, which
monies shall be held by the Trustee or any one or more of the Trustees in a separate
account irrevocably in trust for and assigned to the respective owners of the Bonds to be
refunded or paid, or (B) Governmental Obligations in such principal amounts, of such
maturities, bearing such interest, and otherwise having such terms and qualifications, as
shall be necessary to comply with the provisions of Article IX which Governmental
Obligations shall be held in trust and used only as provided in said Article.

SECTION 2.06. Form of Bonds. The Bonds and the Trustee's certificate of
authentication to be endorsed on the Bonds are all to be in substantially the following form, with
necessary and appropriate variations, omissions and insertions as are permitted or required by
this Indenture:
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[FORM OF BOND]

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW
YORK CORPORATION ("DIC"), TO THE TRUSTEE (AS DEFINED
BELOW) OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER
NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE
OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH
OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HERILOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON
1S WRONGFUL IN AS MUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.

UNITED STATES OF AMERICA
STATE OF MISSISSIPPI

) ,000
MISSISSIPPI DEVELOPMENT BANK
SPECIAL OBLIGATION BOND (TUPELO,
MISSISSIPPI REVENUE PROJECT), SERIES 2018

No. R-1 §
Interest Maturity Original Date of

Rate Date Date Authentication
I, , 2018 520

Registered Owner: CEDE & CO.
Principal Amount:

Mississippi Development Bank, a body corporate and politic, exercising essential public
functions ("Bank"), and organized under the laws of the State of Mississippi, for value received,
hereby promises to pay to the Registered Owner specified above, or registered assigns, upon
surrender hereof, the principal amount stated above in lawful money of the United States of
America but solely from the sources referred to herein and not otherwise, on the Maturity Date
specified above, unless this Bond, as hereinafter defined, shall be redeemable and shall
previously have been called for redemption and payment of the Redemption Price made or
provided for, and to pay interest on such principal amount in like money, but solely from said
sources, from the Interest Payment Date to which interest has been paid as of the date of
authentication of this Bond (unless this Bond is authenticated on or before 1, 20 then
from its original date of issuance, or unless this Bond is authenticated after the fifteenth day of
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the month preceding the next succeeding Interest Payment Date, then from such Interest Payment
Date or unless payment of the interest on this Bond is in default, then from such date when
interest has been paid in full) at the Interest Rate per annum stated above, payable on each
1 and 1 (each an "Interest Payment Date"), commencing 1,20, until payment of
such principal amount shall have been made upon redemption or at maturity. The principal of
this Bond is payable at the principal corporate trust office of The Peoples Bank, as Trustee, in
Biloxi, Mississippi, or at the principal corporate trust office of any successor trustee appointed
under the Indenture (as defined herein); and payments of interest hereon will be made to the
Registered Owner hereof (whose name appears on the registration records kept by the Trustee at
the close of business on the fifteenth day of the month prior to such Interest Payment Date, each
a "Record Date") by check mailed on the Interest Payment Date by the Trustee to such
Registered Owner at his address as it appears on the registration records of the Bank kept by the
Trustee or at such other address as is furnished to the Trustee in writing by such Registered
Owner. The Bank may provide for the payment of interest on Bonds to holders of $1,000,000 or
more by wire transfer or electronic funds transfer or by such other method as is acceptable to the
Trustee and the Bondholder upon written election of such Bondholder at least one Business Day
prior to the applicable Record Date. Principal shall be payable at the principal corporate trust
office of the Trustee upon presentation of the Bonds to be paid

This Bond and the other Bonds, and the interest payable hereon and thereon, are payable
solely by the Bank from the Revenues (as defined herein) and other funds of the Bank pledged
therefor under the Indenture, which Revenues and funds include the payments on the Note (as
defined in the Indenture) purchased by the Bank and assigned to the Trustee. The Bank has no
taxing power. This Bond and the other Bonds, both as to principal and interest, do not constitute
a debt, liability or loan of the credit of the State or any political subdivision thereof, including the
City (as defined herein), under the constitution or statutes of the State or a pledge of the faith and
credit or the taxing power of the State or any political subdivision thereof, including the City.
The issuance of the Bonds under the provisions of the Bank Act (as defined herein) does not,
directly, indirectly or contingently, obligate the State or any political subdivision thereof,
including the City, to levy any form of taxation for the payment thereof or to make any
appropriation for their payment and such Bonds do not now and shall never constitute a debt of
the State or any political subdivision thereof within the meaning of the constitution or the
statutes of the State and do not now and shall never constitute a charge against the credit of the
State or any political subdivision thereof or a charge against the taxing power of the State or any
political subdivision thereof, including the City. Neither the Statc nor any agent, attorney,
member or employee of the State or of the Bank shall in any event be liable for the payment of
the principal of, premium, if any, or interest on the Bonds or for the performance of any pledge,
mortgage, obligation or agreement of any kind whatsoever which may be undertaken by the
Bank. No breach by the Bank of any such pledge, mortgage, obligation or agreement may
impose any liability, pecuniary or otherwise, upon the State or any agent, employee, attorney or
member of the State or of the Bank, or any charge upon their general credit or upon the taxing
power of the State. In the Bank Act, the State has pledged and agreed with the holders of any
Bonds that the State will not limit or alter the rights hereby vested in the Bank to fulfill the terms
of any agreements made with the said Bondholders or in any way impair the rights and remedies
of such holders until such Bonds, together with the interest thereon, with interest on any unpaid
installments of inferest, and all costs and expenses in connection with any action or proceeding
by or on behalf of such holders of Bonds, are fully met and discharged.
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This Bond is one of an authorized issue of bonds of the Bank known as § ,000
Mississippi Development Bank Special Obligation Bonds, Series 2018 (Tupelo, Mississippi
Revenue Project) (the “Bomnds™), issued under and secured by an Indenture of Trust, dated

, 2018 ("Indenture"), duly executed and delivered by the Bank to The Peoples Bank,
Biloxi, Mississippi, as Trustee ("Trustee"). The Bonds are limited in aggregate principal
amount to Dollars ($ ,000). The Bonds are issued pursuant to Sections 31-25-
1 et seq., Mississippi Code of 1972, as amended (the "Bank Act"), to provide funds for a loan to
the City of Tupelo, Mississippi (the "City"), secured by the Note and the Loan Agrecement (as
defined herein) [to pay capitalized interest] and to pay costs of issuing the Bonds and the Note.

The Note is the § ,000 Promissory Note (Tupelo, Mississippi Revenue Project), dated
» 2018 (the “Note™), of the City, issned pursuant to a loan agreement by and between the
City and the Bank, dated , 2018 {the "Loan Agreement"). The Note will be paid from

any legally available revenues of the City, including, without limitation, available amounts of the
City's General Fund, as secured and described in the Loan Agreement. The proceeds received by
the City under the Loan Agreement will be used by the City to (a) fund the improvement, repair
and extension of the (i) combined water and sewer system of the City (the “Water and Sewer
System™) (the “Water and Sewer System Project™); and (ii) clectric system of the City (the
“Electric System”) (the “Electric System Project” and together with the Water and Sewer
System Project, the “City Project”) and for other authorized purposes under Sections 21-27-23
and 21-27-41 through 21-27-69, Mississippi Code of 1972, as amended and supplemented from
time to time (the “City Bond Act”™), [pay capitalized interest] and (b) pay the costs of issuance of
the Bonds and the Note.

The Bonds are all equally and ratably secured by and entitled to the protection of the
Indenture on a parity one with another and with any Refunding Bonds which may be issued
pursuant to Section 2.05 of the Indenture. To secure payment of principal of and interest on all
the Bonds and performance of all other covenants of the Bank under the Indenture, the Bank,
pursuant to the Indenture, has assigned and pledged to the Trustee, and has granted to the Trustee
a security interest in, the Trust Estate (as defined in the Indenture), including all rights, title and
interest of the Bank in and to all montes and securities from time to time received and held by
the Trustee under the Indenture and all income from the deposit, investment and reinvestment
thereof except any monies and securities held in the Rebate Fund established under the Indenture
(all such money and funds and accounts referred to in the granting clauses of the Indenture are
defined in the Indenture and are herein referred to as the "Revenues”). Reference is hereby made
to the Indenture for a description of the rights, duties and obligations of the Bank, the Trustee
and the owners of the Bonds, the terms and conditions upon which the Bonds are issued and the
terms and conditions upon which the Bonds will be paid at or prior to their stated maturity, or
will be deemed to be paid upon the making of provision for payment therefor, Copies of the
Indenture are on file at the principal corporate trust office of the Trustee in Biloxi, Mississippi,

This Bond is transferable by the Registered Owner hereof in person or by his attorney
duly authorized in writing at the principal corporate trust office of the Trustee, but only in the
manner and subject to the limitations prescribed in the Indenture and upon surrender and
cancellation of this Bond. This Bond may be transferred without cost to the Registered Owner
except for any tax or governmental charge required to be paid with respect to the transfer. Upon
such transfer a new Bond or Bonds of the same maturity and of authorized denomination or
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denominations for the same aggregate principal amount will be issued to the transferee in
exchange therefor.

The Bank and the Trustee may deem and treat the Registered Owner hereof as the
absolute owner hereof for the purpose of receiving payment of or on account of principal hereof
and the interest due hereon and for all other purposes and neither the Bank nor the Trustee shall
be affected by any notice to the contrary.

The Bonds are issuable as fully registered bonds in denominations of $5,000 or any
integral multiple thereof. Subject to the limitations and upon payment of any taxes or
governmental charges, Bonds may be exchanged for a like aggregate principal amount of Bonds
of the same maturity of authorized denominations.

If the City directs the Bank to redeem Bonds pursuant to the City Bond Resolution, the
Bank has agreed under the Indenture to accept redemption and redeem Bonds in the following
instances:

(a)  The Bonds (or any portions thereof in integral multiples of $5,000 or any integral

multiple thereof, maturing on or after 1,20 are subject to optional redemption, prior to
their stated dates of maturity, in whole or in part, in principal amounts and maturities selected by
the Bank on any date on or after 1, 20 , at par, plus accrued interest to the date of

redemption, Under the Indenture, selection of Bonds to be redeemed within a maturity will be
made by lot by the Trustee.

(b)  The Bonds maturingon 1,20 in the principal amount of $ ,000 are
subject to mandatory sinking fund redemption, in part, prior to maturity, or redemption, in
whole, as otherwise provided in the Indenture, on each August 1 in the principal amount for each
year together with accrued interest to the date of redemption from moneys deposited in the
General Account, as follows:

$ ,000
Term Bonds

Date Principal Amount

20 $,000

20 ,000

20 ° ,000
* Final Maturity.
The Bonds maturing on 1,20 in the principal amount of § ,000 are subject

to mandatory sinking fund redemption, in part, prior to maturity, or redemption, in whole, as
otherwise provided in the Indenture, on each August 1 in the principal amount for each year
together with accrued interest to the date of redemption from moneys deposited in the General
Account, as follows:

$ ,000
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Term Bonds

Date Principal Amount
20 $,000
20 ,000
20 7 ,000

* Final Maturity.

In the event less than all of the Bonds are to be redeemed, the principal amount and
maturity to be redeemed shall be selected by the Bank, and the Trustee, at its sole discretion,
shall select the Bonds to be redeemed by lot within a selected maturity, provided that Bonds shall
be redeemed only in whole multiples of $5,000 or any integral multiples thereof.

In the event any of the Bonds are called for redemption as aforesaid, notice thereof
identifying the Bonds to be redeemed will be given by mailing a copy of the redemption notice
by registered or certified mail not less than thirty (30) days nor more than forty-five (45) days
prior to the date fixed for redemption to the Registered Owner of the Bond to be redeemed at the
address shown on the registration records kept by the Trustee. Failure to give such notice by
mailing, or any defect therein with respect to any Bond, shall not affect the validity of any
proceedings for the redemption of other Bonds. All Bonds so called for redemption will cease to
bear interest on the specified redemption date, shall no longer be protected by the Indenture and
shall not be deemed to be Outstanding under the provisions of the Indenture, provided funds for
their redemption are on deposit at the place of payment prior to or on the redemption date.

The Registered Owner of this Bond shall have no right to enforce the provisions of the
Indenture or to institute an action to enforce the covenants therein, or to take any action with
respect to any event of default under the Indenture, or to institute, appear in or defend any suit or
other proceeding with respect thereto, except as provided in the Indenture. In certain events, on
the conditions, in the manner and with the effect set forth in the Indenture, the principal of all the
Bonds issued under the Indenture and then Outstanding may become or may be declared due and
payable before the stated maturity thereof, together with interest accrued thereon. Modifications
or alterations of the Indenture, or of any supplements thercto, may be made to the extent
permitted by, and in accordance with, the Indenture.

The Bank hereby certifies, recites and declares that all acts, conditions and things
required by the constitution and statutes of the State, the Indenture, and resolutions of the Bank
to exist, happen and be performed prior to the issuance of this Bond do exist, have happened and
have been performed in due time, form and manner as required by the Bank Act; that the
issuance of the Bonds, together with all other obligations of the Bank, does not exceed or violate
any constitutional or statutory limitation applicable to the Bank; and that the Revenues pledged
to the payment of the principal of and interest on the Bonds, as the same become due, are
designed to be sufficient in amount for that purpose.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any
security or benefit under the Indenture until the certificate of authentication hereon shall have
been signed by the Trustee.
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Capitalized terms used but not defined herein shall have the meanings ascribed to them in
the Indenture.

IN WITNESS WHEREOF, the Mississippi Development Bank has caused this Bond to
be executed in its name and on its behalf by the facsimile or manual signature of its Executive
Director and a facsimile or manual seal of its official seal to be hereunto impressed or imprinted
hereon by any means and attested by the facsimile or manual signature of its Secretary.

(SEAL)
MISSISSIPPI DEVELOPMENT BANK
By
Executive Director
ATTEST:
By
Secretary

CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds issued and delivered pursuant to the provisions of the
within mentioned Indenture,

THE PEOPLES BANK, as Trustee

By

Authorized Signatory

Date of Authentication: ,20

22
APPENDIX E




Page 63

VALIDATION CERTIFICATE

STATE OF MISSISSIPFI )
) ss:

COUNTY OFHINDS )

The undersigned Secretary of the Mississippi Development Bank does hereby certify that
the within Bond has been validated and confirmed by Decree of the Chancery Court of the First

Judicial District of Hinds County, Mississippi, rendered on the day of , 2018,
(SEAL)
Secretary
ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

{Please Insert Social Security or other Identifying Number of Assignee)

(Please print or typewrite name and address of Assignee)
the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints
, Attorney, to transfer the within Bond on the records kept for registration
thereof, with full power of substitution in the premises.

Dated:

Signature Guaranteed:

NOTICE: The signature to this assignment NOTE: Signature(s) must be guaranteed by

must correspond with the name as it appears a member of a nationally recognized
upon the face of the within Bond in every Medallion Signature QGuaranty Program
particular, without alteration or any change acceptable to the Trustee.
whatever,
By

Authorized Officer

{END OF BOND FORM]

SECTION 2.07. Book-Entry Only System. Notwithstanding any other provision of
this Indenture to the contrary, the terms of this Section 2.07 shall be applicable to the Series 2018
Bonds except as allowed by Section 2.08 hereof. The Series 2018 Bonds shall be initially issued
in the form of a separate single fully registered Series 2018 Bond for each of the maturities
thereof. Upon initial issuance, the ownership of each such Series 2018 Bond shall be registered
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in the Bond Register in the name of Cede & Co., as nominee of DTC, and except as provided in
Section 2.09 hereof, all of the Outstanding Series 2018 Bonds shall be registered in the Bond
Register in the name of Cede & Co., as nominee of DTC.

With respect to Series 2018 Bonds registered in the Bond Register in the name of Cede &
Co., as nominee of DTC, the Bank and the Trustee shall have no responsibility or obligation to
any participant for whom DTC is a security depository nominee ("DTC Participants") or to any
person on behalf of whom such a DTC participant holds an interest in the Series 2018 Bonds.
Without limiting the immediately preceding sentence, the Bank, the Underwriters and the
Trustee shall have no responsibility or obligation with respect to (a) the accuracy of the records
of DTC, Cede & Co. or any DTC participant with respect to any ownership interest in the Series
2018 Bonds, (b) the delivery to any DTC participant or any other person, other than a
Bondholder, as shown in the Bond Register, of any notice with respect to the Series 2018 Bonds,
including any notice of redemption, or (¢) the payment to any DTC participant or any other
petson, other than a Bondholder, as shown in the Bond Register, of any amount with respect to
principal of, premium, if any, or interest on, the Series 2018 Bonds. Notwithstanding any other
provision of this Indenture to the contrary, the Bank, the Trustee and each paying agent, if any,
shall be entitled to treat and consider the person in whose name each Series 2018 Bonds is
registered in the Bond Register as the absolute owner of such Series 2018 Bonds for the purpose
of payment of principal, premium, if any, and interest with respect to such Series 2018 Bonds,
for the purpose of giving notices of redemption and other matters with respect to such Series
2018 Bonds, for the purpose of registering transfers with respect to such Series 2018 Bonds, and
for all other purposes whatsoever. The Trustee and each paying agent, if any, shall pay all
principal of, premium, if any, and interest on the Series 2018 Bonds only to or upon the order of
the respective Bondholders, as shown in the Bond Register as provided in this Indenture, or their
respective attorneys duly authorized in writing, and all such payments shall be valid and
effective to fully satisfy and discharge the Bank's obligations with respect to payment of
principal of, premium, if any, and interest on the Series 2018 Bonds to the extent of the sum or
sums so paid. No person other than a Bondholder, as shown in the Bond Register, shall receive a
bond certificate evidencing the obligation of the Bank to make payments of principal, premium,
if any, and interest pursuant to this Indenture. Upon delivery by DTC to the Trustee of written
notice to the effect that DTC has determined to substitute a new nominee in place of Cede & Co.,
and subject to the provisions in this Indenture with respect to interest checks or drafts being
mailed to the Registered Owner at the close of business on the Record Date, the words "Cede &
Co." in this Indenture shall refer to such new nominees of DTC; and upon receipt of such a
notice, the Trustee shall promptly deliver a copy of the same to each paying agent, if any.

SECTION 2.068. Successor Securities Depository; Transfers QOutside Book-Entry
Only System. In the event that the Bank and the Trustee determine that DTC is incapable of
discharging its responsibilities described herein and in the Letter of Representations or that it is
in the best interest of the Beneficial Owners of the Series 2018 Bonds that they be able to obtain
certificated Sertes 2018 Bonds, the Bank and the Trustee shall (a) appoint a successor securities
depository, qualified to act as such under Section 17(a) of the Securities and Exchange Act of
1934, as amended, notify DTC and DTC Participants of the appointment of such successor
securities depository and transfer one or more separate Series 2018 Bond certificates to such
successor securities depository or (b) notify DTC and DTC Participants of the availability
through DTC of Series 2018 Bond certificates and transfer one or more separate Serics 2018
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Bond certificates to DTC Participants having Series 2018 Bonds credited to their DTC accounts.
In such event, the Series 2018 Bonds shall no longer be restricted to being registered in the Bond
Register in the name of Cede & Co., as nominee of DTC, but may be registered in the name of
the successor securities depository, or ils nominee, or in whatever name or names Bondholders
transferring or exchanging Series 2018 Bonds shall designate, in accordance with the provisions
of this Indenture,

SECTION 2.09. Payments and Notices to Cede & Co. Notwithstanding any other
provision of this Indenture to the contrary, so long as any of the Series 2018 Bonds are registered
in the name of Cede & Co., as nominee of DTC, all payments with respect to principal of],
premium, if any, and interest on such Series 2018 Bonds and all notices with respect to such
Series 2018 Bonds shall be made and given, respectively, in the manner provided in DTC's
Blanket Letter of Representations. The Trustee shall request in each notice sent to Cede & Co.
pursuant to the terms of this Indenture that Cede & Co. forward or cause to be forwarded such
notice to the DTC Participants.
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ARTICLE II1.

GENERAL TERMS AND PROVISIONS OF BONDS

SECTION 3.01. Medium, Form and Place of Payment. The Bonds shall be payable,
with respect fo interest, principal and Redemption Price, in any coin or currency of the United
States of America which at the time of payment is legal tender for the payment of public and
private debts. Interest shall be payable by check mailed on the Interest Payment Date to the
Registered Owners as of the Record Date. The Bank may provide for the payment of interest on
Bonds to holders of $1,000,000 or more by wire transfer or electronie funds transfer or by such
other method as is acceptable to the Trustee and the Bondholder upon written election of such
Bondholder at least one Business Day prior to the applicable Record Date. Principal shall be
payable at the principal corporate trust office of the Trustee upon presentation of the Bonds to be
paid.

SECTION 3.02. Legends. The Bonds may contain or have endorsed thercon such
provisions, specifications and descriptive words not inconsistent with the provisions of this
Indenture as may be necessary or desirable to comply with custom, as determined by the Bank
prior to the delivery thereof.

SECTION 3.03. Execution. The Bonds shall be executed on behalf of the Bank with
the manual or facsimile signature of its Executive Director, President or Vice President and shall
have impressed or imprinted thereon, by facsimile or otherwise, the official seal of the Bank,
which scal shall be attested by the manual or facsimile signature of the Secretary or Assistant
Secretary of the Bank. In case any officer of the Bank whose signature or whose facsimile
signature shall appear on the Bonds shall cease to be such officer before the delivery of such
Bonds, such signature or facsimile signature shal] nevertheless be valid and sufficient for all
purposes, the same as if such officer had remained in office until delivery. Any Bond may be
exccuted and attested on behalf of the Bank by such officer as at the time of the execution of
such Bonds shaill be duly authorized or hold the proper office of the Bank although at the date
borne by the Bonds or at the date of delivery of the Bonds such officer may not have been so
authorized or have held such office.

SECTION 3.04. Authentication. No Bond shall be valid or obligatory for any purpose
or entitled to any security or benefit under this Indenture unless and until a certificate of
authentication on such Bond substantially in the following form shall have been duly executed
by the Trustee, and such executed certificate of the Trustee upon any such Bond shall be
conclusive evidence that such Bond has been authenticated and delivered under this Indenture:
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CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds issued and delivered pursuant to the provisions of the
within mentioned Indenture.

THE PEOPLES BANK, as Trustee

By

Authorized Signatory

The Trustee's certificate of authentication on any Bond shall be deemed to have been
executed by it if signed by an authorized representative or signatory of the Trustee, but it shall
not be necessary that the same representative or signatory sign the certificate of authentication on
all of the Bonds. The signature of the authorized representative or signatory of the Trustee shall
be manual.

SECTION 3.05. Mutilated, Lost, Stolen or Destroeyed Bonds. If any Bond is
mutilated, lost, stolen or destroyed, the Bank shall execute and the Trustec shall authenticate a
new Bond or Bonds of the same maturity and denomination, as that mutilated, lost, stolen or
destroyed; provided that in the case of any mutilated Bond, such Bond shall first be surrendered
to the Trustee, and in the case of any lost, stolen or destroyed Bond, there shall be first furnished
to the Trustee evidence of such loss, theft or destruction satisfactory to the Trustee, together with
security and/or indemnity satisfactory to it. In the event any such Bond shall have matured or
been called for redemption, instead of issuing and authenticating a duplicate Bond, the Trustee
may pay the same without surrender thereof; provided, however, that in the case of a lost, stolen
or destroyed Bond, there shall be first furnished to the Trustee evidence of such loss, theft or
destruction satisfactory to the Trustee together with security and/or indemnity satisfactory to it,
before any payment may be made. The Trustee may charge the owner of such Bond its
reasonable fees and expenses in connection with replacing any Bonds mutilated, lost, stolen or
destroyed. Any Bond issued pursuant to this Section 3.05 shall be deemed part of the original
series of the Bonds in respect of which it was issued and a contractual obligation of the Bank
replacing the obligation evidenced by such mutilated, lost, stolen or destroyed Bond.

SECTION 3.06. Registration, Transfer and Exchange of Bonds; Persons Treated as
Owners. The Bank shall cause the Bond Register to be kept by the Trustee at its principal
corporate trust office, and the Trustee is hereby constituted and appointed the bond registrar of
the Bank. At reasonable times and under reasonable regulations established by the Trustee, said
Bond Register may be inspected by the Bank or by owners (or & designated representative
thereof) of five percent (5%) or more in aggregate principal amount of the Bonds then
Outstanding.

Upon surrender for transfer of any Bond at the principal corporate trust office of the
Trustee, duly endorsed by, or accompanied by a written instrument or instruments of transfer in
form satisfactory to the Trustee and duly executed by the registered owner or his attorney duly
authorized in writing, the Bank shall execute and the Trustee shall authenticate and deliver in the
name of the transferee or transferees a new Bond or Bonds of the same maturity for a like

27
APPENDIX E




Page 68

aggregate principal amount. The Bonds may be transferred or exchanged without cost to the
Bondholders except for any tax or governmental charge required to be paid with respect to the
transfer or exchange. The execution by the Bank of any Bond of any denomination shall
constitute full and due authorization of such denomination and the Trustee shall thereby be
authorized to authenticate and deliver such Bond.

The Trustee shall not be required (a) to register, transfer or exchange any Bond during a
period of fifteen (15) days next preceding mailing of a notice of redemption of any Bonds, or
(b) to register, transfer or exchange any Bonds selected, called or being called for redemption
prior to their stated maturity in whole or in part after mailing notice of such call has been made.

The person in whose name a registered Bond shall be registered shall be deemed and
regarded as the absolute owner thereof for all purposes, and payment of principal and interest
thereon, shall be made only to or upon the order of the registered owner thereof or his legal
representative, but such registration may be changed as hereinabove provided. All such
payments shall be valid and effectual 1o satisfy and discharge the liability upon such Bond to the
extent of the sum or sums so paid.

All Bonds delivered upon any transfer or exchange shall be valid obligations of the Bank,
evidencing the same debt as the Bonds surrendered, shall be secured by this Indenture and shall
be entitled to all of the security and benefits hereof to the same extent as the Bond surrendered.

SECTION 3.07. Destruction of Bonds., Whenever any Qutstanding Bond shall be
delivered to the Trustee for cancellation pursuant to this Indenture or upon payment of the
principal amount or interest represented thereby or for replacement pursuant to Section 3.05
hereof, such Bond shall be canceled and destroyed by the Trustee and a counterpart of a
certificate of destruction evidencing such destruction shall be furnished by the Trustee to the
Bank.

SECTION 3.08. Nonpresentment of Bonds, In the event any Bond shall not be
presented for payment when the principal thereof comes due, either at maturity, or at the date
fixed for redemption thereof, or otherwise, if funds sufficient to pay such Bond shall have been
made available to the Trustee for the benefit of the owner thereof, all liability of the Bank to the
owner thereof for the payment of such Bond shall forthwith cease, terminate and be completely
discharged, and thereupon it shall be the duty of the Trustee to hold such funds for four (4) years,
for the benefit of the owner of such Bond, without Hability for interest thereon to such owner,
who shall thereafier be restricted exclusively to such funds, for any claim of whatever nature on
his part under this Indenture or on, or with respect to, said Bond.

Any money so deposited with and held by the Trustee not so applied to the payment of
Bonds within four (4) years after the date on which the same shall become due shall be repaid by
the Trustee to the Bank and thereafier the Bondholders shall be entitled to look only to the Bank
for payment, and then only to the extent of the amount so repaid, and the Bank shall not be liable
for any interest thereon to the Bondholders and shall not be regarded as a trustee of such money.

SECTION 3.09. Other Obligations Payable from Revenues. The Bank shall grant no

liens or encumbrances on or security interests in the Trust Estate (other than those created by this
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Indenture), and, except for the Bonds, shall issue no bonds or other evidences of indebtedness
payable from the Trust Estate.

SECTION 3.10. Temporary Bonds. Until the definitive Bonds are ready for delivery,
the Bank may execute, in the same manner as is provided in Section 3.03, and, upon the request
of the Bank, the Trustee shall authenticate and deliver, one or more temporary Bonds, which
shall be fully registered. Such temporary Bonds shall be subject to the same provisions,
limitations and conditions as the definitive Bonds and shall be substantially of the tenor of the
definitive Bonds in lieu of which such temporary Bond or Bonds are issued, in the
denominations of $100,000 and integral multiples of $5,000 in excess thereof as authorized by
the Bank, and with such omissions, insertions and variations as may be appropriate to temporary
Bonds. The Bank at its own expense shall prepare and execute and, upon the surrender of such
temporary Bonds shall deliver in exchange therefor definitive Bonds, of the same aggregate
principal amount and maturity as the temporary Bonds surrendered. Until so exchanged, the
temporary Bonds shall in all respects be entitled to the same benefits and security as definitive
Bonds issued pursuant to this Indenture.,

If the Bank shall authorize the issuance of temporary Bonds in more than one
denomination, the owner of any temporary Bond or Bonds may, at his option, surrender the same
to the Trustee in exchange for another temporary Bond or Bonds of like aggregate principal
amount and maturity of any other authorized denomination or denominations, and thereupon the
Bank shall execute and the Trustee, in exchange for the temporary Bond or Bonds so surrendered
and upon payment of the taxes and charges provided for in Section 3.06, shall authenticate and
deliver a temporary Bond or Bonds of like aggregate principal amount and maturity in such other
authorized denomination or denominations as shall be requested by such owner. All temporary
Bonds surrendered in exchange either for another temporary Bond or Bonds or for a definitive
Bond or Bonds shall be forthwith canceled by the Trustee.

SECTION 3.11. Limitations on Obligations of Bank. The Bonds, together with
interest thereon, shall be limited obligations of the Bank but payable solely from Revenues and
shall be a valid claim of the respective owners thereof only against the Funds and Accounts,
other than the Rebate Fund and any Accounts created thereunder, established hereunder and the
Note acquired by the Trustee, all of which are hereby assigned and pledged hereunder for the
equal and ratable payment of the Bonds and shall be used for no other purpose than the payment
of the Bonds, excepl as may be otherwise expressly authorized in this Indenture. The Bonds do
not constitute a debt or liability of the State or of any political subdivision thereof under the
constitution of the State or a pledge of the faith and credit of the State or any political
subdivision thereof, including the City, but shall be payable solely from the Revenues and funds
pledged therefor in accordance with this Indenture. The issunance of the Bonds under the
provisions of the Bank Act does not directly, indirectly or contingently, obligate the State or any
political subdivision thereof, including the City, to levy any form of taxation for the payment
thereof or to make any appropriation for their payment and such Bonds and the interest payable
thereon do not now and shall never constitute a debt of the State or any political subdivision
thereof within the meaning of the constitution of the State or the statutes of the State and do not
now and shall never constitute a charge against the credit or taxing power of the State or any
political subdivision thereof, including the City. Neither the State nor any agent, attorney,
member or employee of the State or of the Bank, shall in any event be liable for the payment of
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the principal of, and premium, if any, or interest on the Bonds or damages, if any, for the
nonperformance of any pledge, mortgage, obligation or agreement of any kind whatsoever which
may be undertaken by the Bank. No breach by the Bank of any such pledge, mortgage,
obligation or agreement may impose any liability, pecuniary or otherwise, upon the State or any
of the State's or the Bank's agents, members, attorneys, and employees or any charge upon the
general credit of the State or a charge against the taxing power of the State or any political
subdivision thereof, including the City. In the Bank Act, the State has pledged to and agreed with
the holders of any Series 2018 Bonds that the State will not limit or alter the rights hereby vested
in the Bank to fulfill the terms of any agreements made with the said Bondholders or in any way
impair the rights and remedies of such holders until such Series 2018 Bonds, together with the
interest thereon, with interest on any unpaid instaliments of interest, and all costs and expenses in
connection with any action or proceeding by or on behalf of such holders of Series 2018 Bonds
are fully met and discharged.

SECTION 3.12. Immunity of Officers and Directors. No recourse shall be had for the
payment of the Bonds or for any claim based thereon or upon any obligation, covenant or
agreement in this Indenture contained against any past, present or future officer, member,
director, agent or employee of the Bank or any officer, member, director, trustee, agent or
employee of any successor entities thereto, as such, either directly or through the Bank or any
successor entities, under any rule of law or equity, statute or constitution or by the enforcement
of any assessment or penalty or otherwise, and all such liability of any such officers, members,
directors, trustees, agents, or employees as such, is hereby expressly waived and released as a
condition of and consideration for the execution of this Indenture and issuance of such Bonds.
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ARTICLEIV.

REDEMPTION OF BONDS PRIOR TO MATURITY

SECTION 4.01. Privilege of Redemption and Redemption Prices. If the City directs
the Bank to redeem the Series 2018 Bonds pursuant to the City Bond Resolution, the Bank
agrees to accept redemption and redeem the Series 2018 Bonds in the following instances:

(a) Optional Redemption. The Series 2018 Bonds (or any portions thereof in

integral multiples of $5,000 or any integral multiple thereof maturing on or after 1,20,
are subject to redemption, prior to their stated dates of maturity, in whole or in part, in principal
amounts and maturities selected by the Bank on any date on or after 1,20__ , at par, plus

accrued interest to the date of redemption.

(b) Mandatory Sinking Fund Redemption. The Series 2018 Bonds maturing on
1,20 in the princtpal amount of $__ ,000 are subject to mandatory sinking fund
redemption, in part, prior to maturity, or redemption, in whole, as otherwise provided in the
Indenture, on each 1 in the principal amount for each year together with accrued interest
to the date of redemption from moneys deposited in the General Account, as follows:

3 S00 Term Bonds

Date Principal Amount
20 $,000
20 ,000
20 7 ,000
* Final Maturity,
The Series 2018 Bonds mafturing on 1, 20 in the principal amount of $§  ,000
are subject to mandatory sinking fund redemption, in part, prior to maturity, or redemption, in
whole, as otherwise provided in the Indenture, on each 1 in the principal amount for each

year together with accrued interest to the date of redemption from moneys deposited in the
General Account, as follows:

b ,000 Term Bonds

Date Principal Amount
20 $,000
20 ,000
20 ° ,000
* Final Maturity.
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SECTION 4.02. Redemption at the Election or Direction of the Bank. In the case of
any redemption of Bonds, the Bank shall give written notice to the Trustee of its election or
direction so to redeem, of the redemption date, of the principal amounts of the Bonds of each
maturity to be redeemed (which maturities and principal amounts thereof to be redeemed shall be
determined by the Bank in its sole discretion, subject to any limitations with respect thereto
confained in the Bank Act and this Indenture) and of the monies to be applied to the payment of
the Redemption Price. Such notice shall be given at least thirty (30) but no more than forty-five
(45) days prior to the redemption date. On the redemption date, the Bank shall pay to the Trustee
an amount in cash which, in addition to other monies, if any, available therefor held by such
Trustee, will be sufficient to redeem, on the redemption date at the Redemption Price thereof,
together with interest accrued to the redemption date, all of the Bonds to be redeemed.

SECTION 4.03. Selection of Bonds to be Redeemed. If less than all of the Bonds are
to be redeemed, the Bonds shall be redeemed only in whole multiples of $5,000 or any integral
multiple thereof. For purposes of redemption, each $5,000 of principal shall be considered as a
Bond. If less than all of the Bonds shall be called for redemption, the principal amount and
maturity of the particular Bonds to be redeemed shall be selected by the Bank and the Trustee
shall select the particular Bonds to be redeemed by lot within a maturity in such manner as the
Trustee may determine,

SECTION 4.04. Redemption Payments. If funds shall be deposited with the Trustee
on or before the redemption date in an amount sufficient to pay the Redemption Price of the
Bonds or portions thereof called, including accrued interest thereon to the redemption date, the
Trustee is hereby authorized and directed to apply such funds to the payment of such Bonds. If
proper notice of redemption by mailing has been given as provided in Section 4.05 and sufficient
funds for redemption shall be on deposit with the Trustee as aforesaid, interest on the Bonds or
portions thereof thus called shall no longer accrue after the date fixed for redemption. No
payment shall be made by the Trustee upon any Bond or portion thereof called for redemption
until such Bond or portion thereof shall have been delivered for payment or cancellation or the
Trustee shall have received the items required by Section 3.05 hercof with respect to any
mutilated, lost, stolen or destroyed Bond.

SECTION 4.05. Notice of Redemption. Notice of the call for any redemption,
identifying the Bonds to be redeemed, shall be given by the Trustee by mailing a copy of the
redemption notice by registered or certified mail at least thirty (30) days but not more than forty-
five (45) days prior to the date fixed for redemption to the Underwriter and to the registered
owner of each Bond to be redeemed at the address shown on the Bond Register. Failure to give
such notice by mailing to any Bondholder or any defect in such notice, shall not affect the
validity of any proceeding for the redemption of any other Bonds.

SECTION 4.06. Canceliation. All Bonds which have been redeemed shall not be
reissued but shall be canceled and destroyed by the Trustee in accordance with Section 3.07

hereof.
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ARTICLE Y,

GENERAL COVENANTS

SECTION 5.061. Payments of Principal and Interest. The Bank covenants and agrees
that it will promptly pay the principal of and interest on every Bond issued under this Indenture
at the place, on the dates and in the manner provided herein and in said Bonds according to the
true intent and meaning thereof, provided that the principal and interest are payable by the Bank
solely from Revenues and any other funds or assets of the Bank hereinafter pledged to the
Trustee as security by the Bank to the extent of that pledge.

SECTION 5.02. Performance of Covenants by the Bank. The Bank covenants and
agrees that it will faithfully perform at all times any and all covenants, undertakings, stipulations
and provisions contained in this Indenture, if any, and every Bond executed, authenticated and
delivered hereunder and in all of its proceedings pertaining thereto, The Bank covenants and
agrees that it is duly authorized under the constifution and faws of the State, including
particularly the Act, to issue the Bonds authorized hereby and to execute this Indenture and to
pledge the Revenues and all other property hereby pledged in the manner and to the extent herein
set forth; that all action on its part for the issuance of the Bonds and the execution and delivery
of this Indenture and the Loan Agreement have been duly and effectively taken, and that the
Bonds in the hands of the owners thereof are and will be valid and enforceable limited
obligations of the Bank according to the terms thereof and hereof.

SECTION 5.03. Instruments of Further Assurance. The Bank covenants and agrees
that the Trustee may defend ifs rights to the payment of the Revenues for the benefit of the
owners of the Bonds against the claims and demands of all persons whomsoever, The Bank
covenants and agrees that it will do, execute, acknowledge and deliver, or cause to be done,
executed, acknowledged and delivered, such indentures supplemental hereto and such further
acts, instruments and transfers as the Trustee may reasonably require for the better assuring,
transferring, pledging, assigning and confirming unto the Trustee all and singuiar the rights
assigned hereby and the amounts and other property pledged hereby to the payment of the
principal of and interest on the Bonds.

SECTION 5.04. Covenants Concerning Program,

(2}  In order to provide for the payment of the principal, premium, if any, and interest
on the Bonds and Program Expenses, the Bank shall from time to time, with all practical dispatch
and in a sound and economical manner consistent in ali respects with the Bank Act, the
provisions of this Indenture and sound banking practices and principles, to the extent necessary
to provide for the payment of the Bonds (1) do all such acts and things as shall be necessary to
receive and collect Revenues (including enforcement of the prompt collection of all arrears on
Note), and (2) diligently enforce, and take all steps, actions and proceedings reasonably
necessary in the judgment of the Bank to protect its rights with respect to or to maintain any
insurance on the Bonds, the Note and the Loan Agreement and to enforce all terms, covenants
and conditions of the Note and Loan Agreement including the collection, custody and prompt
application of all payments and deposits required by the terms of the Note and the Loan
Agreement for the purposes for which they were made.
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(b) Whenever necessary in order to provide for the payment of debt service on the
Bonds, the Bank shall commence or direct the Trustee to commence appropriate remedies with
respect to the Note and Loan Agreement which are in default,

SECTION 5.05, Possession and Inspection of Note and Loan Agreement. The
Trustee covenants and agrees to refain or cause its agent to retain possession of the Note and the
Loan Agreement and a copy of the transeript or documents related thereto and release them only
in accordance with the provisions of this Indenture. The Bank and the Trustee covenant and
agree that all records and documents in their possession relating to the Note and the Loan
Agreement shall at all times be open to inspection by such accountants or other agencies or
persons as the Bank or the Trustee may from time to time designate or approve.

SECTION 5.06. Accounts and Reports. The Bank covenants and agrees to keep
proper records and accounts (separate from all other records and accounts) in which complete
and correct entries shall be made of its transactions relating to the Program, the Note and the
Funds and Accounts established by this Indenture. Such records, and all other records and papers
of the Bank, and such Funds and Accounts shall at all reasonable times be subject to the
inspection of the Trustee and the owners of an aggregate of not less than five percent (5%) in
principal amount of the Bonds then Outstanding or their representatives duly authorized in
writing.

The Trustee covenants and agrees to provide to the Bank, if requested by the Bank, prior
to the twentieth (20") day of the month following the end of each six-month period, commencing
with the period ending 1, 2018, a statement of the amount on deposit in each Fund and
Account as of the first day of that month and of the total deposits to and withdrawals from each
Fund and Account during the preceding six (6) month or applicable period.

The reports, statements and other documents (other than Bondholder lists) required to be
furnished to or by the Trustee pursuant to any provision of this Indenture shall be provided to the
owners of an aggregate of not less than five percent (5%) in principal amount of the Bonds then
Outstanding who file or have filed a written request therefor with the Trustee with any such costs
of such documents to be paid by such owners.

SECTION 5.07. Bapk Covenants with Respect to Note and Loan Agreement.

()  The Bank covenants and agrees that it will not permit or agree to any material
change in the Note or the Loan Agreement.

(b The Bank covenants and agrees that it will enforce or authorize the enforcement
of all remedies available to owners or holders of the Note and the Loan Agreement; provided,
however, that decision as to the enforcement of remedies shall be within the sole discretion of

the Trustee.
(c) The Bank covenants and agrees that it will not sell or dispose of the Note,

SECTION 5.08. Monitoring Investment. The Bank covenants and agrees to regularly
review the investments held by the Trustee in the Funds and Accounts for the purpose of
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assuring that the Revenues derived from such investments are sufficient to provide, with other
anticipated Revenues, the debt service on Ouistanding Bonds.

SECTION 5.09. Agreement Withholding City Monies to Satisfy Delinguent
Payments. As provided for in the Bank Act, the City and the Bank have entered into and the
Trustee has accepted the Tax Intercept Agreement whereby the City has covenanted, agreed and
authorized the Mississippi Department of Revenue or any other State agency, department or
commission to (a) withhold all or any part of any monies which the City is entitled to receive
from time to time pursuant to any law and which is in possession of the Mississippi Department
of Revenue or any other State agency, department or commission (the "T'ax Monies") subject to
the prior lien on the Tax Monies which may be withheld by the Mississippi Department of
Revenue or any other state agency, department or commission, and {b) pay same over to the
Trustee on behalf of the Bank to satisfy any delinquent payment (the "Delinquent Payment")
under Section 4.2 and 4.4(c) of the Loan Agreement. If on the fifteenth (15" ) day of  and

of each year, beginning ____ 15, 20, the Trustee has not received sufficient City
Revenues pursuant to Section 4.2(a) of the Loan Agreement to timely make the payments under
Sections 4.2 and/or 4.4(e) of the Loan Agreement, the Bank has authorized and directed the
Trustee under the Tax Intercept Agreement to file the Tax Intercept Agreement and a statement
of deficiency setting forth the amount of any Delinquent Payment with the Mississippi
Department of Revenue or any other State agency, department or commission, thereby directing
the Misstssippi Department of Revenue or any other State agency, department or commission to
pay any Tax Monies directly to the Trustee on behalf of the Bank to satisfy any Delinquent
Payment, all as permitted under the Bank Act. The Trustee is hereby directed to pay any Tax
Monies into the General Account of the General Fund to be applied in accordance with Section
6.05 hereof.

SECTION 5.16. Covenants Concerning Preservation of Tax Exemption. The Bank
hereby covenants and agrees to take all qualifying actions and to not fail to take any qualifying
actions which are necessary in order o protect and preserve the exclusion from gross income for
federal income tax purposes of the interest on the Bonds. For this purpose, the Bank shall
approve and deliver to the Trustee a certificate concerning the provisions of the Code necessary
to protect and preserve such exclusion. Such certificate may only be amended from time to time
upon the receipt by the Trustee of an Opinion of Bond Counsel to the effect that compliance by
the Bank with such certificate will not adversely affect the exclusion of interest on the Bonds
from gross income of the holders thereof for federal income tax purposes.
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ARTICLE V1.

REVENUES AND FUNDS

SECTION 6.01. Source of Payment of Bonds. The Bonds and all payments by the
Bank hereunder are limited obligations of the Bank payable solely out of the Trust Estate as
authorized by the constitution and statutes of the State, including particularly the Bank Act and
this Indenture, as provided herein.

SECTION 6.02. Creation of Funds. There are hereby created by the Bank and ordered
established the following funds to be held by the Trustee: (a) the General Fund and (b) the
Rebate Fund. There is hereby created and established in the General Fund a "General Account,"
a "Bond Issuance Expense Account," [a “Capitalized Interest Account,”] a "Redemption
Account," a “Electric Project Loan Account” and a "Water & Sewer Project Loan Account."
Upon the written request of the Bank, the Trustee shall establish and maintain hereunder such
additional Funds, Accounts or subaccounts as the Bank may specify from time to time to the
extent that in the judgment of the Trustee the establishment of such Fund or Account is not to the
material prejudice of the Trustee or the Bondholders.

SECTION 6.03. Deposit of Net Proceeds of Bonds,

{(a) The Trustee shall deposit the proceeds from the sale of the Series 2018 Bonds in
the manner provided in Section 2.02 hereof.

(b)  The Trustee shall deposit the proceeds of any Refunding Bonds in the manner
provided in the Supplemental Indenture authorizing the issuance thereof.

SECTION 6.04. Deposit of Revenues and Other Receipts. Upon receipt of any
Revenues or other receipts (except the proceeds of the Bonds and monies received upon sale or
prepayment prior to maturity of the Note), the Trustee shall deposit such amounts into the
General Account.

SECTION 6.05. Operation of General Account. The Trustee shall deposit in the
General Account [and Capitalized Interest Account] of the General Fund all monies and funds
required to be deposited therein pursuant to the provisions of this Article VL. [On or before three
(3) business days next preceding each Interest Payment Date, for the period from the date of
closing through 1,20, the Trustee shall transfer from the Capitalized Interest Account for
deposit in the General Account such amount, less any other amount on deposit in the General
Account for the payment of interest, as shall be necessary to pay all or a portion of the interest
coming due on the Series 2018 Bonds on such Interest Payment Date to the extent there are
available funds. The amounts on deposit in the Capitalized Interest Account, will be transferred
by the Trustee to the General Account as follows: $§  ofthe 1,20 Interest Payment
Date for a portion of the interest due on the Series 2018 Bonds. Any amounts remaining in the
Capitalized Interest Accounton 1,20, shall be transferred to the General Account for the
next payment of interest coming due on the Series 2018 Bonds.] The Trustee shall invest such
funds in the General Account in accordance with Article VI hereof and shall make the
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following payments from the General Account on the specified dates and, if there are not
sufficient funds to make all the payments required, with the following order of priority:

(a) On or before thirty (30) days after each anniversary of the issuance of the Bonds,
the amounts to be transferred to the Rebate Fund;

(b)  On or before each Interest Payment Date, to the Trustee such amount as shall be
necessary to pay the principal and interest coming due on the Bonds on such Interest Payment
Date;

(c) At such times as shall be necessary, to pay Program Expenses; and

(d) After making such deposits in subsections (a) through (c) above, the Trustee shall
make a determination of the amounts reasonably expected to be received in the form of Note
Payments in the succeeding twelve (12) months and shall transfer any excess fo the City
fexcluding capitalized interest remaining in the General Account, which, together with such
expected receipts for the succeeding twelve (12) months are in excess of the amounts needed to
pay principal and interest on the Series 2018 Bonds within the immediately succeeding twelve
month period, to the City af the request of the City with the prior written approval of the Bank.]

SECTION 6.06. Operation of the Redemption Account. The Trustee shall deposit in
the Redemption Account all monies received upon the prepayment prior to maturity of the Note
and all other monies required to be deposited therein pursuant to the provisions of Article VI
hereof, shall invest such funds pursuant to Article VII hereof and shall disburse the funds held
in the Redemption Account to redeem Bonds. Such redemption shall be made pursuant to a
redemption under the provisions of Article IV hereof. The Trustee shall pay the interest accrued
on the Bonds so redeemed to the date of redemption from the General Account and the
Redemption Price from the Redemption Account.

SECTION 6.07. Operation of the Electric System Loan Account and the Water &
Sewer System Loan Account. The Trustee shall deposit in the Electric System l.oan Account
and the Water & Sewer System Loan Account all monies required to be deposited therein
pursuant to the provisions of Section 2.02 and Article VI hereof, shall invest such funds pursuant
to Article VIII hereof, and shall disburse the funds held in the Electric System Loan Account and
the Water & Sewer System Loan Account to provide a loan to the City under the terms and
provisions of the Loan Agreement said loan being secured by the Note all in accordance with the
procedures established by the Bank as set forth in Article VII hereof upon the submission of
requisitions of the Bank signed by an Authorized Officer stating that all requirements with
respect to such loan set forth in the Indenture have been or will be complied with.

SECTION 6.08. Operation of Bond Issuance Expense Account. The Trustee shall
deposit in the Bond Issuance Expense Account the monies required to be deposited therein
pursuant to Section 2.02 of this Indenture, shall invest such funds pursuant to Article VIII hereof
and shall disburse the funds held in the Bond Issuance Expense Account as follows:

(a) Upeon receipt of acceptable invoices and the written authorization of an authorized
representative of the City and an Authorized Officer of the Bank, to pay the Costs of Issuance of
the Bonds or to reimburse the Bank for amounts previously advanced for such costs; and
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(b)  On the date which is sixty (60) days after the date of issuance of the Bonds, any
funds remaining in the Bond Issuance Expense Account shall be transferred to the General
Account of the General Fund.

SECTION 6.09. Operation of the Rebate Fund.

() The Trustee is authorized to establish and maintain, so long as any Series 2018
Bonds are Oufstanding and are subject to a requirement that arbitrage profits be rebated to the
United States of America, a separate fund to be known as the "Rebate Fund." The Trustee shall
make information regarding the Series 2018 Bonds and investments herecunder available to the
Bank and shall make deposits and disbursements from the Rebate Fund in accordance with the
Arbitrage Rebate Agreement received from the Bank pursuant to Sections 5.10 and 8.02 hereof,
shall invest funds in the Rebate Fund as directed by the Bank and shall deposit income from such
investments immediately upon receipt thereof in the Rebate Fund. Anything in this Indenture to
the contrary notwithstanding, the provision of this Section may be superseded or amended by an
amended Arbitrage Rebate Agreement delivered by the Bank and accompanied by an Opinion of
Bond Counsel addressed to the Trustee to the effect that the use of the amended Arbitrage Rebate
Agreement will not adversely affect the exclusion from gross income for federal income tax
purposes of the interest on the Series 2018 Bonds.

(b)  If a deposit to the Rebate Fund is required as a result of the computations made by
the City pursuant to the Arbitrage Rebate Agreement, the Trustee shall upon receipt of direction
from the City accept such payment for the benefit of the Bank and make transfers of monies
from the General Account to the Rebate Fund to comply with such direction. If amounts in
excess of that required to be rebated to the United States of America accumulate in the Rebate
Fund, the Trustee shall upon direction from the Bank transfer such amount to the General
Account. Records of the determinations required by this Section and the investment instructions
must be retained by the Trustee until six (6) years after the Series 2018 Bonds are no longer
Outstanding.

(©) Not later than sixty (60) days after 1, 20 and every five (5) years
thereafter, the Trustee shall pay to the United States of America ninety percent (90%) of the
amount required to be on deposit in the Rebate Fund as of such payment date as required by the
Arbitrage Rebate Agreement. Not later than sixty (60) days after the final retirement of the
Series 2018 Bonds, the Trustee shall pay to the United States of America the amount required to
be paid under the Arbitrage Rebate Agreement. Each payment required to be paid to the United
States of America pursuant to this Section shall be filed with the Internal Revenue Service
Center, Ogden, Utah 84201. Each payment shall be accompanied by a copy of the Form 8038-G
originally filed with respect to the Series 2018 Bonds, if any, and a statement of the Bank
summarizing the determination of the amount to be paid to the United States of America.

(d)  All payments under this Section 6.09 and the Arbitrage Rebate Agreement shall
be paid in accordance with the terms and provisions of the Arbitrage Rebate Agreement.

SECTION 6.10. Monies to be Held in Trust. All monies required to be deposited with
or paid to the Trustee for the account of any Fund or Account established under any provision of
this Indenture shall be held by the Trustee in trust and applied in accordance with the provisions
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of this Indenture, except for monies held pursuant to the Rebate Fund and any Accounts created
thereunder and except for monies deposited with or paid to the Trustee for the redemption of
Bonds, notice of the redemption of which has been duly given, and shall, while held by the
Trustee, constitute part of the Trust Estate and be subject to the security interest created hereby
and shall not be subject to any lien or attachment by any creditor of the Bank.

SECTION 6.11. Amounts Remaining in Funds or Accounts, Any amounts remaining
in any Fund or Account of the Bonds after full payment of the Bonds and the fees, charges
(including any required rebate to the United States of America) and expenses of the Trustee (and
all other amounts due and owing hereunder} shall be distributed to the City, except as provided
in Section 3.08 hereof and except for any monies owing to the Bank which will be paid to the
Bank.

SECTION 6.12. Certain Verifications, The Bank and/or the Trustee from time to time
may cause a firm of independent certified public accountants of national standing or other
nationally recognized experts to supply the Bank and the Trustee with such information as the
Bank or the Trustee may request in order to determine in a manner reasonably satisfactory to the
Bank and the Trustee all matters relating to (a) the sufficicncy of projected cash flow receipts
and disbursements with respect to the Funds and Accounts to pay the principal of and interest on
the Bonds and Program Expenses; (b) the actuarial yields on the Qutstanding Bonds as the same
may relate to any data or conclusions necessary to verify that the Bonds are not arbitrage bonds
within the meaning of Section 148 of the Code; (c¢) the yields on any obligations acquired and
held by the Bank and/or the Trustee; and (d) the rebate calculation required by Section 6.09
hereof. The Bank and/or the Trustee from time to time may also obtain an Opinion of Bond
Counsel concerning post-issuance compliance with any federal legislation applicable to the
Bonds. The fees of such independent certified public accountants, other nationally recognized
experts and Bond Counsel shall constitute reimbursable Program Expenses,
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ARTICLE VIL

LOAN SECURED BY NOTE

SECTION 7.01. Terms and Conditions of Loan. The loan of funds to the City under
the terms and provisions of the Loan Agreement secured by the Note shall be according to the
terms and conditions of, and upon submission of the documents required by, this Article VIL

SECTION 7.02. Loan. The Trustee shall provide the funds for the loan to the City from
the Electric System Loan Account and the Water & Sewer System Loan Account upon receipt by
the Trustee of:

(a)  a writien direction of the Bank signed by an Authorized Officer stating to whom
the proceeds of the loan are to be paid;

(b)  acertificate signed by an officer of the Bank, certifying that the City, pursuant to
the Loan Agreement, has executed and delivered the Note to the Bank and is obligated to make
the Note Payments and to pay all fees and charges required to be paid to the Bank under the
Loan Agreement, and that to the knowledge of such officer, such City is not in default under the
payment terms or other material terms or provisions of any other obligations of that City;

(c) a certified transcript of proceedings authorizing the issuance, execution and
delivery of the Note, which transcript shall contain the certifications required by the Bank Act
and such other certifications and representations which are reasonable and appropriate as
determined by the Bank or Trustee;

(d)  an Opinion of Counsel in form satisfactory to the Bank stating that the Note and
Loan Agreement constifute valid and binding obligations enforceable in accordance with their
terms, subject to such enforcement limitations customarily contained in such opinions;

(e) an executed Note, registered as o both principal and interest to the Bank and
delivered in accordance with the Bank Act;

H an Opinion of Counsel in form satisfactory to the Bank stating that the City is a
Local Governmental Unit within the meaning of the Bank Act;

(g) an executed Loan Agreement from the City;

(h)  anexecuted Tax Intercept Agreement;

(i) an executed Arbitrage Rebate Agreement; and

() an amortization schedule for debt service on the Bonds,

Upon receipt of all the docurnents as listed above, the Trustee shall pay the loan proceeds
directly to the City as specified in the directions received pursuant to subparagraph (a) above.
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SECTION 7.03. Retention and Inspection of Documents. All requisitions,
certificates, transcripts, Opinions of Bond Counsel, Opinions of Counsel, the Loan Agreement,
the Tax Intercept Agreement and the Note received by the Trustee, as required in this Article as
conditions of payment may be relied upon by and shall be retained in the possession of the
Trustee, subject at all times during normal business hours to the inspection of the Bank and, after
written request received by the Trustee at least five (5) Business Days prior to the date of
inspection, by any owner of at least five percent (5%) in principal amount of Outstanding Bonds.
Any costs and expenses associated with such request shall be paid by the requesting bondholder.

SECTION 7.04. Report. The Trustee shall make a report to the Bank within sixty (60)
days after the delivery of the Bonds covering all receipts and all disbursements made pursuant to
the provisions of this Article VII in respect of the proceeds of the Bonds deposited in the Loan
Account. If requested by the Bank, said report shall be supplemented at least once every sixty
(60) days by the Trustee until all of the net proceeds of the Bonds deposited in the Loan Account
shall have been expended. If applicable, each such report shall be mailed by the Trustee to the
Bank.
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ARTICLE VIIL
INVESTMENT OF MONIES

SECTION 8.01. General Provisions.

(a) Any monies held as part of any Fund or Account created under or pursuant to
Article VI hereof and the Rebate Fund shall be invested or reinvested by the Trustee as
continuously as reasonably possible in such Investment Securities as may be directed by the City
(such direction to be confirmed in writing). All such investmenis shall at all times be a part of the
Fund or Account in which the monies used to acquire such investments had been deposited and,
except as provided in Article VI, all income and profits on such investments, other than from
monies on deposit in the Rebate Fund or any Account created thereunder, shall be deposited as
received in the General Account of the General Fund. The Trusiee may make any and all such
investments through its investment department or through the investment department of any
financial institution which is an affiliate of the Trustee and may trade with itself or any of its
affiliates in doing so. Monies in separate Funds and Accounts may be commingled for the
purpose of investment or deposii. The Trustee and the Bank agree that all investments under this
Indenture and all instructions of the Bank fo the Trustee with respect thereto shall be made in
accordance with prudent investment standards reasonably expected to produce the greatest
investment yields while seeking to preserve principal without causing any of the Bonds to be
arbitrage bonds as defined in Section 148 of the Code. Any investment losses shall be charged to
the Fund or Account in which monies used to purchase such investment had been deposited. For
so long as the Trustee is in compliance with the provisions of this Section 8.01, the Trustee shall
not be liable for any investment losses. Monies in any Fund or Account shall be invested in
Investment Securities with a maturity date, or a redemption date determined by the owner of the
Investment Securities at said owner's option, which shall coincide as nearly as practicable with
times at which monies in such Funds or Accounts will be required for the purposes thereof. The
Trustee shall sell and reduce to cash a sufficient amount of such investments in the respective
Fund or Account whenever the cash balance therein is insufficient to pay the amounts
contemplated o be paid therefrom at the time those amounts are to be paid. All investment
income from the assets held in any Fund or Account, except for the Rebate Fund and any
Accounts created thercunder, will be added to the General Account of the General Fund.

(b) The Bank (1) certifies to the owners of the Bonds from time to time Outstanding
that monies on deposit in any Fund or Account in connection with the Bonds, whether or not
such monies were derived from the proceeds of the sale of the Bonds or from any other sources,
are not intended to be used in a manner which will cause the interest on the Bonds to lose the
exclusion from gross income for federal income tax purposes, and (2) covenants with the owners
of the Bonds from time to time Outstanding that, so long as any of the Bonds remain
Outstanding, monies on deposit in any Fund or Account established in connection with the
Bonds, whether or not such monies were derived from the proceeds of the sale of the Bonds or
from any other source, will not be used in any manner which will cause the interest on the Bonds
to become subject to federal income taxation.
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SECTION 8.02. Arbitrage Restrictions; Bonds to Remain Tax Exempt.

(a) The Arbitrage Rebate Agreement shall govern the investment of the Funds and
Accounts and the application of Section 6.09 hereof.

()] Without limiting subsection (a) of Section 8.01 hereof, the Bank further covenants
and agrees that it will not take any action or fail to take any action with respect to the investment
of the proceeds of any Bonds, or with respect to the investment or application of any payments
under the Note or any other agreement or instrament entered into in connection therewith or with
the issuance of the Bonds, including but not limited to the obligation, if any, to rebate certain
funds to the United States of America, which would result in constituting any Bonds arbitrage
bonds within the meaning of such term as used in Section 148 of the Code. The Bank further
agrees that it will not act in any other manner which would adversely affect the exclusion from
gross income tax for federal income tax purposes of the interest on any Bonds.
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ARTICLE IX.

DISCHARGE OF INDENTURE

Except as provided in this Article TX, if payment or provision for payment is made, to the
Trustee, of the principal of and interest due and to become due on the Bonds at the times and in
the manner stipulated therein, and there is paid or caused to be paid to the Trustee and the Bank
all sums of money due and to become due according to the provisions hereof, and all other
amounts due hereunder have been paid in full, then these presents and the Trust Estate and rights
hereby granted shall cease, terminate and be void, whereupon the Trustee shall cancel and
discharge the lien of this Indenture, and execute and deliver to the Bank such instruments in
writing as shall be requisite to cancel and discharge the lien hereof, and release, assign and
deliver unto the Bank any and all estate, right, title and interest in and to any and all rights
assigned or pledged to the Trustee hereby or otherwise subject to the lien of this Indenture,
except monies or securities held by the Trustee for the payment of the principal of and interest on
the Bonds.

Any Bond shall be deemed to be paid within the meaning of this Indenture when (a)
payment of the principal of (and premium, if any, on) such Bond and interest thereon to the due
date thereof (whether such due date be by reason of maturity or upon redemption as provided
herein or otherwise), either (i) shall have been made or caused to have been made in accordance
with the terms thereof, or (ii) shall have been provided for by irrevocably depositing with the
Trustee or other financial institution (which must meet the requirements of Section 11.07 hereof)
which provides services as escrow agent for the Bank (for purposes of this Article, an "Eserow
Agent"), in trust and exclusively for such payment, (A) moneys sufficient to make such payment
or (B) Governmenta! Obligations maturing as to principal and interest in such amounts and at
such times, without consideration of any reinvestment thereof, as will insure the availability of
sufficient moneys to make such payment, or (C) a combination of such moneys and
Governmental Obligations, (b) all necessary and proper fees and expenses of the Trustee and the
Bank pertaining to the Bonds, including the amount, if any, required to be rebated to the United
States of America, with respect to which such deposit is made, shall have been paid or deposited
with the Trustee, and (c) any amounts due and owing the Bond Insurer have been paid.

Notwithstanding the foregoing, in the case of Bonds which by their terms may be
redeemed prior to their stated maturity, no deposit under the immediately preceding paragraph
shall be deemed a payment of such Bonds as aforesaid until the Bank shall have given the
Trustee, in form satisfactory to the Trustee, irrevocable instructions:

(a) stating the date when the principal of each such Bond is to be paid, whether at
maturity or on a redemption date (which shall be any redemption date permitted by this
Indenture);

(b) to call for redemption pursuant to this Indenture any Bonds to be redeemed prior
to maturity pursuant to (a) hereof; and

(©) to mail, as soon as practicable, in the manner prescribed by Article IV hereof, a
notice to the owners of such Bonds satisfying the requirements thercof,
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Any monies so deposited with the Trustee or the Escrow Agent as provided in this Article
may at the direction of the Bank also be invested and reinvested in Governmental Obligations,
maturing in the amounts and times as hereinbefore set forth, and all income from all
Governmental Obligations in the hands of the Trustee or the Escrow Agent pursuant to this
Article which is not required for the payment of the Bonds and interest thereon with respect to
which such monies shall have been so deposited, shall be deposited in the General Account, as
and when collected, for use and application as are other monies deposited in such Account.

No such deposit under this Article shall be made or accepted hereunder and no use made
of any such deposit unless the Trustee shall have received an Opinion of Bond Counsel to the
effect that such deposit and use would not cause any of the Bonds to be treated as arbitrage
bonds within the meaning of Section 148 of the Code. Moreover, no such deposit shall be
deemed a payment of such Bonds unless the Trustee shall have received a verification from an
accountant or firm of accountants appointed by the Bank and acceptable to the Trustee verifying
the sufficiency of the deposit to pay the principal of, premium, if any, and interest on the Bonds
to the due date, whether such due date be by reason of maturity or upon redemption.

Notwithstanding any provision of any other Article of this Indenture which may be
confrary to the provisions of this Article, all monies or Governmental Obligations set aside and
held in trust pursuant to the provisions of this Article for the payment of Bonds (including
interest thereon but excluding any amounts set aside for rebate to the United States of America)
shall be applied to and used solely for the payment of the particular Bonds (including interest
thercon) with respect to which such monies or obligations have been so set aside in trust,

Upon the deposit with the Trustee or the Escrow Agent, in trust, at or before maturity, of
money or Governmental Obligations in the necessary amount to pay or redeem all Qutstanding
Bonds as aforesaid (whether upon or prior to their stated maturity or the redemption date of such
Bonds), provided that if such Bonds are to be redeemed prior fo the stated maturity thereof,
notice of such redemption shall have been given as hereinabove provided, or provisions
satisfactory to the Trustee shall have been made for the giving of such notice, and compliance
with the other payment requirements hereof, this Indenture may be discharged in accordance
with the provisions hereof but the limited liability of the Bank in respect of such Bonds shall
continue provided that the owners thereof shall thereafter be entitled to payment only out of the
monies or Governmental Obligations deposited with the Trustee or the Escrow Agent as
aforesaid.
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ARTICLE X.

DEFAULT PROVISIONS AND REMEDIES OF
TRUSTEE AND BONDHOLDERS

SECTION 10.01. Defaults; Events of Default. If any of the following events occurs, it
is hereby defined as and declared to be and to constitute an "Event of Default" under this

Indenture:
(a)  Default in the due and punctual payment of any interest on any Bond; or

(b}  Default in the due and punctual payment of the principal or redemption premium,
if any, of any Bond whether at the stated maturity thereof or on any date fixed for redemption, or

() Failure of the Bank to timely remit to the Trustee within the time limits prescribed
herein any monies which are required by this Indenture to be so remitted; or

(d) Default in the performance or observance of any other of the covenants,
agreements or conditions on the part of the Bank contained in this Indenture or in the Bonds and
failure to remedy the same within the time provided in, and after notice thereof pursuant to,
Section 10.10 hereof; or

(e) Any warranty, representation or other statement by or on behalf of the Bank
contained in this Indenture or in any instrument furnished in compliance with or in reference to
this Indenture is false or misleading, when made, in any material respect, and failure to remedy
the same within the time provided in, and after notice thereof pursuant to, Section 10,10 hereof;

or

€3] A petition is filed against the Bank under any bankruptcy, reorganization,
arrangement, insolvency, readjustment of debt, dissolution or liquidation law of any jurisdiction
whether now or hereafter in effect and is not dismissed within sixty (60) days after such filing; or

(g)  The Bank files a petition in voluntary bankruptcy or seeking relief under any
provisions of any bankruptcy, reorganization, arrangement, insolvency, adjustment of debt,
dissolution or liquidation law of any jurisdiction whether now or hereafter in effect, or consents
to the filing of any petition against it under such law; or

(h)  The Bank is generally not paying its debts as such debts become due, or becomes
insolvent or bankrupt or makes an assignment for the benefit of creditors, or a liquidator or
trustee of the Bank or any of its property is appointed by court order or takes possession of such
property and such order remains in etfect or such possession continues for more than sixty (60)
days; or

(i) Default in the due and punctual payment of any interest or principal on the Note;
or

Q)] The Bank for any reason shall be rendered incapable of fulfilling its obligations
under this Indenture; or
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(k)  There is an "event of default" under the Loan Agreement.

SECTION 10.02, Remedies: Rights of Bondholders. Upon the occurrence of an Event
of Default, the Trustee shall, in its discretion, except for Events of Default under paragraphs (a),
(b), (i) and (k) above, notify the Bond Insurer and the owners of all Bonds Outstanding of such
Event of Default by registered or certified mail, and will have the following rights and remedies:

(a)  The Trustee, with the written consent of the Bond Insurer, may pursuc any
available remedy at law or in equity or by statute to enforce the payment of the principal of and
interest on the Bonds then Outstanding, including enforcement of any rights of the Bank or the
Trustee under the Note or Loan Agreement.

(b)  The Trustee, with the written consent of the Bond Insurer, may by action or suit in
equity require the Bank to account as if it were the trustee of an express trust for the holders of
the Bonds and may, with the written consent of the Bond Insurer, take such action with respect to
the Note and Loan Agreement as the Trustee deems necessary or appropriate and in the best
interest of the Bondholders, subject to the terms of the Note and Loan Agreement.

(e} Upon the filing of a suit or other commencement of judicial proceedings to
enforce any rights of the Trustee and of the Bondhaolders under this Indenture, the Trustee will be
entitled, as a matter of right, to the appointment of a receiver or receivers of the Trust Estate and
of the Revenues, issues, earnings, income, products and profits thereof, pending such
proceedings, with such powers as the court making such appointment shall confer,

(d) The Trustee may, with the written consent of the Bond Insurer, and shall at the
direction of the Bond Insurer or the Bondholders, with the prior written consent of the Bond
Insurer, by written notice to the Bank and the Bond Insurer, declare the principal of and accrued
interest on all Bonds to be due and payable immediately in accordance with this Indenture and
the Act, by notice to the Bank, the Boad Insurer and the City.

Upon the occurrence of an Event of Default, if requested so to do by the owners of
twenty-five percent (25%) or more in aggregate principal amount of all Bonds then Qutstanding,
and after obtaining the prior written consent of the Bond Insurer, or (b) at the direction of the
Bond Insurer, or (c) if secured and/or indemnified as provided in Section 11.01(k) hereof, the
Trustec shall be obligated to exercise such one or more of the rights, remedies and powers
conferred by this Section as the Trustee, being advised by counsel, shall deem most expedient in
the interests of the Bondholders.

No right or remedy by the terms of this Indenture conferred upon or reserved to the
Trustee (or to the Bondholders) is intended to be exclusive of any other right or remedy, but each
and every such right or remedy shall be cumulative and shall be in addition to any other right or
remedy given to Trustee or to the Bondholders hereunder or now or hereafter existing at law or
in equity or by statute. The assertion or employment of any right or remedy shall not prevent the
concurrent or subsequent assertion or employment of any other right or remedy.

No delay or omission to exercise any right or remedy accruing upon any Event of Default
shall impair any such right or remedy or shall be construed to be a waiver of any such Event of
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Default or acquiescence therein, and every such right or remedy may be exercised from time to
time and as often as may be deemed expedient,

No waiver of any Event of Default hereunder, whether by the Trustee, the Bond Insurer
or by the Bondholders, shall extend to or shall affect any subsequent Event of Default or shall
impair any rights or remedies consequent thereon.

SECTION 10.03. Rights of Bondholders to Direct Proceedings. Subject to the
provisions of this Indenture, including the rights of the Bond Insurer, the owners of a majority in
aggregate principal amount of Bonds then Outstanding shall have the right, at any time during
the continuance of an Event of Default, by an instrument or instruments in writing executed and
delivered to the Trustee to direct the time, method and place of conducting all proceedings to be
taken in connection with the enforcement of the terms and conditions of this Indenture, or for the
appointment of a receiver or any other proceedings hereunder; provided that such direction shall
not be otherwise than in accordance with the provisions of law and of this Indenture.

SECTION 10.04. Appointment of Receivers. Upon the occurrence of an Event of
Default, and upon the filing of a suit or other commencement of judicial proceedings to enforce
any rights of the Trustee and of the Bondholders under this Indenture, the Trustee shall be
entitled, as a matter of right, to the appointment of a receiver or receivers of the Trust Estate and
of the Revenues, issues, earnings, income, products and profits thereof, pending such
proceedings with such powers as the court making such appointment shall confer.

SECTION 10.05. Application of Monies. All monies received by the Trustee pursuant
to any right or remedy given or action taken under the provisions of this Article (including
monies received by virtue of action taken under provisions of the Note or Loan Agreement)
shall, after payment of the costs and expenses of the proceedings resulting in the collection of
such monies and of the expenses, liabilities and advances incurred or made by Trustee and any
other monies owed to Trustee hereunder, be deposited in the General Account and all monies in
the Gencral Account shall be applied as follows:

(a) Unless the principal of all the Bonds shall have become due and payable, all such
monies shall be applied:

FIRST - To the payment of any amounts owed under the Arbitrage Rebate
Agreement;

SECOND - To the payment to the persons entitled thereto of all installments of
interest then due on the Bonds, including interest on any past due principal of any
Bond at the ratc borne by such Bond, in the order of the maturity of the
installments of such interest and, if the amount available shall not be sufficient to
pay in full any particular installment, then fo such payment ratably, according to
the amounts due on such installments, to the persons entitled thereto, without any
discrimination or privilege;

THIRD - To the payment to the persons entitled thereto of the unpaid principal of
any of the Bonds which shall have become due either at maturity or pursuant to a
call for redemption (other than Bonds called for redemption for the payment of
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which other monies are held pursuant to the provisions of this Indenture), in the
order of their due dates, and, if the amount available shall not be sufficient to pay
in full the principal of Bonds due on any particular date, together with such
interest, then to such payment ratably, according to the amount of principal due
on such date, to the persons entitled thereto without any discrimination or
privilege;

FOURTH - To be held for the payment to the persons entitled thereto as the same
shall become due of the principal of and interest on the Bonds which may then
become due either at maturity or upon call for redemption prior to maturity and, if
the amount available shall not be sufficient to pay in full the principal of and
interest on Bonds due on any particular date, such payment shall be made ratably
according to the amount of principal and interest due on such date to the persons
entitled thereto without any discrimination or privilege;

FIFTH - To the payment of amounts owed o the Bond Insurer pursuant to the
provisions hereof.

(b) If the principal of all the Bonds shall have become due or shall have been
declared due and payable, all such monies shall be applied to the payment of any amounts owed
under the Arbitrage Rebate Agreement and then to the payment of the principal and interest then
due and unpaid upon the Bonds, without preference or priority of principal over interest or of
interest over principal, or of any installment of interest over any other installment of interest, or
of any Bond over any other Bond, ratably, according to the amounts due respectively for
principal and interest, to the persons entitled thereto without any discrimination or privilege.

Whenever monies are to be applied pursuant to the provisions of this Section, such
monies shall be applied at such times, and from time to time, as the Trustee shall determine,
having due regard for the amount of such monies available for application and the likelihood of
additional monies becoming available for such application in the future. Whenever the Trustee
shall apply such funds, it shall fix the date (which shall be an Interest Payment Date unless the
Trustee shall deem another date more suitable) upon which such application is to be made and
upon such date interest on the amounts of principal to be paid on such dates shall cease to
accrue. The Trustee shall give such notice as it may deem appropriate of the deposit with it of
any such monies and of the fixing of any such date, and shall not be required to make payment of
principal to the owner of any Bond until such Bond shall be presented to the Trustee for
appropriate endorsement or for cancellation if fully paid.

Whenever all principal of and interest on all Bonds have been paid under the provisions
of this Section and all expenses and charges of the Trustee have been paid and all other amounts
due hereunder and under the Loan Agreement and the Note have been paid in full, any balance
remaining in the General Account shall be paid as provided in Article VI hereof.

SECTION 10.06. Remedies Vested in the Trustee, All rights of action (including the
right to file proof of claims) under this Indenture or under any of the Bonds may be enforced by
the Trustee without the possession of any of the Bonds or the production thereof in any trial or
other proceeding related thereto and any such suit or proceeding instituted by the Trustee shall be
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brought in its name as Trustee without the necessity of joining as plaintiffs or defendants any
owners of the Bonds, and any recovery of judgment shall be for the equal and ratable benefit of
the owners of all the Qutstanding Bonds,

SECTION 10.07. Rights and Remedies of Bondholders. No owner of any Bond,
other than the Bond Insurer shall have any right to institute any suit, action or proceeding at law
or in equity for the enforcement of this Indenture or for the execution of any trust hereof or for
the appointment of a receiver or any other remedy hereunder, unless (a) a Default has occurred,
(b) such Default shall have become an Event of Default and the owners of not less than twenty-
five percent (25%) in aggregate principal amount of Bonds then Qutstanding shall have made
written request to the Trustee and shall have offered it reasonable opportunity either to proceed
to exercise the remedies hereinbefore granted or to institute such action, suit or proceeding in its
own name, (¢) such Bondholders have offered to the Trustee security and/or indemnity as
provided in Section 11.01(k) hereof, (d) the Bond Insurer is in default under the Bond Insurance
Policy, and (e) the Trustee has refused, or for sixty (60) days after receipt of such request and
offer of security and/or indemnification, has failed to exercise the remedies hereinbefore granted,
or to institute such action, suit or proceeding in its own name; and such request and offer of
security and/or indemnity are hereby declared in every case at the option of Trustee to be
conditions precedent to the execution of the powers and trusts of this Indenture, and to any action
or cause of action for the enforcement of this Indenture, or for the appointment of a receiver or
for any other remedy hereunder, it being understood and intended that no one or more owners of
the Bonds shall have any right in any manner whatsoever to affect, disturb or prejudice the lien
of this Indenture by its, his, her or their action or to enforce any right hereunder except in the
manner herein provided, and that all proceedings at law or in equity shall be instituted, had and
maintained in the manner herein provided and for the equal and ratable benefit of the owners of
all Bonds then Qutstanding, However, nothing contained in this Indenture shall affect or impair
the right of any Bondholder to enforce the payment of the principal of and interest on any Bond
at and after the maturity thereof, or the limited obligation of the Bank to pay the principal of and
interest on each of the Bonds issued hereunder to the respective owners thereof at the time and
place, from the source and in the manner expressed in the Bonds.

SECTION 10.08. Termination of Proceedings. In case the Trustee or any owner of
any Bonds shall have proceeded to enforce any right under this Indenture by the appointment of
a receiver or otherwise, and such proceedings shall have been discontinued or abandoned for any
reason, or shall have been determined adversely, then and in every such case the Bank, the
Trustee and the Bondholders shall be restored their former positions and rights hereunder,
respectively, and with regard to the property herein subject to this Indenture, and all rights,
remedies and powers of the Trustee and the owners of Bonds shall continue as if no such
proceedings had been taken.

SECTION 10.09. Waivers of Events of Default. The Trustee may at its discretion
waive any Event of Default hereunder and its consequences, and shall do so upon the written
request of the owners of (a) more than sixty-six and two thirds percent (66 2/3%) in aggregate
principal amount of all the Bonds then Outstanding in respect of which an Event of Default in
the payment of principal or interest exists, or {(b) more than fifty percent (50%) in aggregate
principal amount of all Bonds then Outstanding in the case of any other Event of Default;
provided, however, that there shall not be waived (1) any Event of Default in the payment of the
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principal of any Ouistanding Bond at the date of maturity specified therein, or (2) any Event of
Default in the payment when due of the interest on any Outstanding Bond ualess prior to such
waiver all of the interest or all of the payments of principal when due, as the case may be, with
interest on overdue principal at the rate borne by such Bond, and all expenses of the Trustee in
connection with such Event of Default shall have been paid or provided for, or (3) any Event of
Default for nonpayment of Program Expenses; and in case of any such waiver or rescission, or in
case any proceeding taken by the Trustee on account of any such Event of Default shall have
been discontinued or abandoned or determined adversely, then and in every such case the Bank,
the Trustee and the Bondhelders shall be restored to their former positions and rights hereunder,
respectively, but no such waiver or recession shall extend fo any subsequent or other Event of
Default, or impair any rights consequent thereon; provided further that prior to waiving any
Event of Default hereunder the Trustee must obtain the prior written consent of the Bond Insurer.

SECTION 190.10. Notice of Defaults under Section 10.01(d) or (e); Opportunity of
the Bank te Cure Such Defaults. Anything herein to the contrary notwithstanding, no Default
under Section 10.01(d) or (e) hereof shall constitute an Event of Default until actual notice of
such Default by registered or certified mail shall be given to the Bank by the Trustee or the
owners of not less than twenty-five percent (25%) in aggregate principal amount of all Bonds
then Qutstanding and the Bank shall have had sixty (60) days after receipt of such notice to
correct the Default or cause the Default to be corrected, and shall not have comrected the Default
or caused the Default to be corrected within the applicable period; provided, however, if the
Default be such that it is correctable but cannot be corrected within the applicable period, it shall
not constitute an Event of Default if corrective action is instituted by the Bank within the
applicable period and diligently pursued until the Default is corrected. If a Default is cured under
this Section 10.10, then it will not constitute an Event of Default,

With regard to any alleged Default for which notice is given to the Bank under the
provisions of this Section, the Bank hereby grants to the Trustee full authority for the account of
the Bank to perform any covenant or obligation the failure of performance which is alleged in
said notice to constitute an Event of Default, in the name and stead of the Bank with full power
to do any and all things and acts fo the same extent that the Bank could do and perform any such
things and acts and with power of substitution.
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ARTICLE X1.

TRUSTEE

SECTION 11.01. Acceptance of the Trusts. The Trustee hereby accepts the trusts and
duties imposed upon it by this Indenture, and agrees to perform said trusts and duties with the
same degree of care and skill in their exercise, as a prudent corporate trustee would exercise or
use under the circumstances in the conduct of its own affairs, but only upon and subject to the
following express terms and conditions;

(a) The Trustee, prior to the occurrence of an Event of Default and after the curing of
all Events of Default which may have occurred, undertakes to perform such duties and only such
duties as are specifically set forth in this Indenture. In case an Event of Default has occurred
(which has not been cured or waived) the Trustee shall exercise the rights and powers vested in it
by this Indenture in accordance with the standard specified above.

(b)  The Trustee may execute any of the trusts or powers hereof and perform any of its
duties by or through attorneys, agents, receivers or employees but shall not be answerable for the
conduct of the same if appointed in accordance with the standard specified above, and shall be
entitled to advice of its counsel concerning all matters of trusts hereof and the duties hereunder,
and may in all cases pay such reasonable compensation fo all such attorneys, agents, receivers
and employees as may reasonably be employed in connection with the trusts hereof. The Trustee
may act upon the opinion or advice of any attorney or firm of attorneys (who may be the attorney
or firm of attorneys for the Bank), approved by the Trustee in the exercise of reasonable care.
The Trustee shall not be responsible for any loss or damage resulting from any action or non-
action in good faith in reliance upon such opinion or advice.

(c) The Trustee shall not be responsible for any recital herein or in the Bonds, other
than the Certificate of Authentication required by Section 3.04 hereof, or for the validity of the
execution by the Bank of this Indenture or of any supplements hereto or instruments of further
assurance, or for the sufficiency of the security for the Bonds issued hereunder or intended to be
secured hereby.

()  The Trustee shall not be accountable for the use of any Bonds authenticated or
delivered hereunder. The Trustee may become the owner of Bonds secured hereby with the
same rights which it would have if not the Trustee and Bonds owned by the Trustee shall be
deemed Outstanding unless canceled pursuant to the provisions hereof,

(e) The Trustee shall be protected in acting upon any notice, request, consent,
certificate, order, affidavit, letter, telegram or other paper or document reasonably believed to be
genuine and correct and to have been signed or sent by the proper person or persons. The
Trustee shall not withhold unreasonably its consent, approval or action to any reasonable request
of the Bank. Any action taken by the Trustee pursuant to this Indenture upon the request of the
Bank or consent of any person who at the time of making such request or giving such consent is
the owner of any Bond, shall be conclusive and binding upen all future owners of the same Bond
and upon Bonds issued in exchange therefor or in place thereof.
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(H) As to the existence or nonexistence of any fact or as to the sufficiency or validity
of any instrument, paper or proceeding, the Trustee shall be entitled in good faith to rely upon a
certificate signed by an Authorized Officer as sufficient evidence of the facts therein contained
and prior to the occurrence of an Event of Default of which the Trustee has become aware shall
also be at liberty to accept a similar certificate to the effect that any particular dealing,
transaction or action is nccessary or expedient but may at its discretion secure such further
evidence deemed necessary or advisable, but shall in no case be bound to secure the same. The
Trustee may accept a certificate of an Authorized Officer of the Bank to the effect that a
resolution in the form therein set forth has been adopted by the Bank as conclusive evidence that
such resolution has been duly adopted and is in full force and effect.

{g) The permissive right of the Trustee to do things enumerated in this Indenture shall
not be construed as a duty and it shall not be answerable for other than its negligence or willful
default.

(h) At any and all reasonable times the Trustee and its duly authorized agents,
attorneys, experts, engineers, accountants and representatives shall have the right to inspect any
and all of the books, papers and records of the Bank pertaining to the Revenues and receipts
pledged to the payment of the Bonds, and to take such memoranda from and in regard thereto as
may be desired.

(i) The Trustee shall not be required to give any bond or surety in respect of the
execution of the said trusts and powers or otherwise in respect of the premises.

'£)] Notwithstanding anything elsewhere in this Indenture contained, the Trustee shall
have the right, but shall not be required, to demand, in respect of the authentication of any
Bonds, the withdrawal of any cash, or any action whatsoever within the purview of this
Indenture, any showings, certificates, opinions, appraisals or other information, or corporate
action or evidence thereof, in addition to that by the terms hereof required as a condition of such
action, deemed desirable by the Trustee for the purpose of establishing the right of the Bank to
the authentication of any Bonds, the withdrawal of any cash or the taking of any other action by
the Trustee.

(k) Before taking any action referred to in Section 10.02, 10.03, 10.07 or 12.02
hereof, the Trustee may require that satisfactory security and/or indemnity be furnished the
Trustee for the reimbursement of all costs and expenses to which it may be put and to protect it
against all liability, except liability which is adjudicated to have resulted from its negligence or
willful default, by reason of any action so taken.

(0 All monies received by the Trustee shall, until used, applied or invested as herein
provided, be held in trust for the purposes for which they were received but need not be
segregated from other funds except to the extent required by law. The Trustee shall not be under
any liability for interest on any monies received hereunder except such as may be agreed upon,

(m)  The Trustee for all purposes of this Indenture shall be deemed to be aware of any
Event of Default in the payment of principal or interest on any of the Bonds.
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SECTION 11.02. Fees, Charges and Expenses of the Trustee. The Trustee shall be
entitled to prompt payment and reimbursement upon demand for reasonable fees for its services
rendered hereunder and all advances, counsel fees and other expenses reasonably and necessarily
made or incurred by the Trustee in connection with such services. The Trustee shall be entitled
to payment and reimbursement for the reasonable fees and charges of the Trustee as paying agent
and registrar for the Bonds but only as hereinabove provided. Upon any Event of Default, but
only upon an Event of Default, the Trustee shall have a first lien with right of payment prior to
payment on account of principal of or interest on any Bond upon the Trust Estate for the
foregoing fees, charges and expenses incurred by it, respectively.

SECTION 11.03. Intervention by the Trustee. In any judicial proceeding to which the
Bank is a party and which in the opinion of the Trustee and its Counsel has a substantial bearing
on the interests of the owners of the Bonds, the Trustee may intervene on behalf of the
Bondholders, and shall do so if requested in writing by the owners of at least twenty-five percent
(25%) of the agpregate principal amount of Bonds then Outstanding upon receiving
indemnification satisfactory to the Trustee.

SECTION 11.04. Successor Trustee, Any corporation or association into which the
Trustee may be converted or merged, or with which it may be consolidated, or to which it may
sell or transfer its corporate trust business and assets as a whole or substantially as a whole, or
any corporation or association resulting from any such conversion, sale, merger, consolidation or
transfer to which it is a party ("Reorganization"), ipso facto shall be and become successor
Trustee hereunder, if legally qualified to serve as such, and vested with all of the title to the Trust
Estate and all the trusts, powers, discretions, immunities, privileges and all other matiers as was
its predecessor, without the execution or filing of any instrument or any further act, deed or
conveyance opn the part of any of the parties hereto, anything herein to the contrary
notwithstanding; provided that within thirty (30) days of the effective date of such
Reorganization, the Bank may object to such corporation or association becoming successor
Trustee by filing written notice of such objection with the Trustee and by mailing such notice to
each Bondholder whereupon a successor or temporary Trustee shall be appointed in accordance
with Section 11.07 hereof.

SECTION 11.05. Resignation by the Trustee. The Trustee and any successor Trustee
may al any time resign from the trusts hereby by giving thirty (30) days' written notice by
registered or certified mail to the Bank and the owner of each Bond as shown by the Bond
Register, and such resignation shall take effect upon the appointment of a successor Trustee in
accordance with Section 11.07 hereof and acceptance of such appointment by the successor
Trustee. Notwithstanding any other provision of this Indenture, no removal, resignation or
termination of the Trustee shall take effect until a successor.

SECTION 11.06. Removal of the Trustee. The Trustee may be removed at any time
with or without cause by an instrument or concurrent instruments in writing delivered to the
Trustee and to the Bank and signed by the owners of a majority in aggregate principal amount of
all Bonds then Qutstanding or their attorneys-in-fact duly authorized. Notice of the removal of
the Trustee shall be given in the same manner as provided in Section 11.05 hereof with respect to
the resignation of the Trustee. So long as no Event of Default or an event which, with the
passage of time would become an Event of Default, shall have occurred and be continuing, the
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Trustee may be removed at any time by resolution or other official action taken by the Bank with
such action to be filed with the Trustee.

SECTION 11.07. Appointment of Successor Trustee by the Bondholders;
Temporary Trustee. In case the Trustee shall resign or be removed, or be dissolved, or shall be
in course of dissolution or liquidation, or otherwise become incapable of acting hereunder, or in
case it shall be taken under the control of any public officer or officers, or of a receiver appointed
by a court, a successor may be appointed by the owners of a majority in aggregate principal
amount of all Bonds then Quistanding by an instrument or concurrent instruments in writing
signed by such owners, or by their attorneys-in-fact duly authorized, a copy of which shall be
delivered personally or sent by registered mail to the Bank. Nevertheless, in case of such
vacancy the Bank by resolution may appoint a temporary Trustee to fill such vacancy. Within
ninety (90) days after such appointment, the Bondholders may appoint a successor Trustee; and
any such temporary Trustee so appointed by the Bank shall become the successor Trustee if no
appointment is made by the Bondholders within such period, but in the event an appointment is
made by the Bondholders, the temporary Trustee shall immediately and without further act be
superseded by any Trustee so appointed by such Bondholders. Notice of the appointment of a
temporary or successor Trustee shall be given in the same manner as provided by Section 11.05
hereof with respect to the resignation of the Trustee. Every such Trustee appointed pursuant to
the provisions of this Section shall be a trust company or bank in good standing located in or
incorporated under the laws of the State duly authorized to exercise trust powers and be subject
to examination by federal or State authority, having a reported capital and surplus of not less
than $75,000,000, if there be such an institution willing, qualified and able to accept the trust
upon reasonable or customary terms.

SECTION 11.08. Concerning Any Successor Trustee. Every successor Trustee
appointed hereunder shall execute, acknowledge and deliver to its or his predecessor and also to
the Bank an instrument in writing accepting such appointment hereunder, and thereupon such
successor, without any further act, deed or conveyance, shall become fully vested with all the
estates, properties, rights, powers, trusts, duties and obligations of its predecessors; but such
predecessor shall, nevertheless, on the written request of the Bank, after the payment of all fees,
charges and expenses which may be due and owing to such predecessor pursuant to the
provisions of Section 11.02 hereof, execute and deliver an instrument fransferring to such
successor Trustee all the estates, properties, rights, powers and trusts of such predecessor
hereunder; and every predecessor Trustee shall deliver all securities, monies and other property
or documents held by it as Trustee hereunder to its or his successor hereunder. Should any
instrument in writing from the Bank be required by any successor Trustee for more fully and
certainly vesting in such successor the estate, rights, powers and duties hereby vested or intended
to be vested in the predecessor any and all such instruments in writing shall, on request, be
executed, acknowledged and delivered by the Bank. The resignation of any Trustee and the
istrument or instruments removing any Trustee and appointing a successor hereunder, together
with all other instruments provided for in this Article, shall be filed or recorded by the successor
Trustee in cach recording office where this Indenture shall have been filed or recorded.

SECTION 11.69. Successor Trustee as Trustee of Funds, Paying Agent and
Registrar. In the event of a change in the office of Trustee, the predecessor Trustee which has
resigned or been removed shall cease to be Trustee of the funds provided hereunder and registrar
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and paying agent for principal of, premium, if any, and interest on the Bonds, and the successor
Trustee shall become such Trustee, registrar and paying agent,
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ARTICLE XI1.
SUPPLEMENTAL INDENTURES

SECTION 12.01. Supplemental Indentures not Requiring Consent of Bondholders,
The Bank and the Trustee may, without the consent of, or notice to, any of the Bondholders, but
only upon prior written notice to the Bond Insurer, enter into an indenture or indentures
supplemental to this Indenture for any one or more of the following purposes:

(a) To cure any ambiguity or formal defect or omission in this Indenture;

(b)  To grant to or confer upon the Trustee for the benefit of the Bondholders any
additional benefits, rights, remedies, powers or authorities that may lawfully be granted to or
conferred upon the Bondhelders or the Trustee, or to make any change which, in the opinion of
Bond Counsel, does not materially and adversely affect the interest of the owners of QOutstanding
Bonds and does not require unanimous consent of the Bondholders pursuant to Section 12.02
hereof;

() To subject to this Indenture additional Revenues, properties or collateral;

(d) To modify, amend or supplement this Indenture or any indenture supplemental
hereto in such manner as to permit the qualification hereof and thereof under the Trust Indenture
Act of 1939 or any similar federal statute hereafter in effect or to permit the qualification of the
Bonds for sale under the securities laws of the United States of America or of any of the states of
the United States of America, and, if they so determine, to add to this Indenture or any indenture
supplemental hereto such other terms, conditions and provisions as may be permitted by said
Trust Indenture Act of 1939 or similar federal statute;

(e) To evidence the appointment of a separate or co-trustee or the succession of a new
Trustee hereunder or the succession of a new registrar and/or paying agent; and

(f) 1In connection with issuance of Refunding Bonds.

Prior to the Trustee entering into any supplemental indenture for the purposes set forth in
(a) or (b) above, the Trustee shall obtain the written consent of the Bond Insurer regarding said
supplement to this Indenture,

SECTION 12.02. Supplemental Indentures Requiring Consent of Bondholders,
Exclusive of Supplemental Indentures provided for by Section 12.01 hereof and subject to the
terms and provisions contained in this Section, and not otherwise, the owners of not less than a
majority in aggregate principal amount of the Bonds then Outstanding which are affected
{exclusive of Bonds held by the Bank), with the prior written consent of the Bond Insurer, shall
have the right, from time to time, anything contained in this Indenture to the contrary
notwithstanding, to consent to and approve the execution by the Bank and the Trustee of such
other indenture or indentures supplemental hereto as shall be deemed necessary and desirable by
the Trustee for the purpose of modifying, altering, amending, adding to or rescinding, in any
particular manner, any of the terms or provisions contained in this Indenture or in any
Supplemental Indenture; provided, however, that nothing in this Section contained shall permit,
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or be construed as permitting, without the consent of the owners of all then Qutstanding Bonds
and the Bond Insurer, (a) an extension of the maturity of the principal of or the interest or
redemption date on any Bond issued hereunder, or (b) a reduction in the principal amount of any
Bond or change in the rate of interest or redemption premium of any Bond, or (¢) a privilege or
priority of any Bond or Bonds over any other Bond or Bonds, or (d) a reduction in the aggregate
principal amount of the Bonds required for consent to such Supplemental Indenture, or (e) the
creation of any lien securing any Bonds other than a lien ratably securing all of the Bonds at any
time Outstanding hereunder, or (f) any modification of the trusts, powers, rights, obligations,
duties, remedies, immunities and privileges of the Trustee without the written consent of the
Trustee,

If at any time the Bank shall request the Trustee to enter into any such Supplemental
Indenture for any of the purposes set forth in this Section, the Trustee shall, upon being
satisfactorily secured and/or indemmified in accordance with Section 11.01(k) hereof, cause
notice of the proposed execution of such Supplemental Indenture o be mailed by registered or
certified mai! to the Bond Insurer and each owner of a Bond at the address shown on the
registration records maintained by the Trustee. Such notice shall briefly set forth the nature of
the proposed Supplemental Indenture and shall state that copies thereof arc on file at the
principal corporate trust office of the Trustee for inspection by all Bondholders. If, within sixty
(60) days, or such longer period as shall be prescribed by the Bank, following the mailing of
such notice, the Bond Insurer and the owners of not less than fifty-one percent (51%) in
aggregate principal amount of the Bonds Outstanding at the time of the execution of any such
Supplemental Indenture (exclusive of Bonds held by the Bank) shall have consented to and
approved the execution of such Supplemental Indenture as provided in Section 12.01 hereof, no
owner of any Bond shall have any right to object to any of the terms and provisions contained
therein, or the operation thereof, or in any manner to question the propriety of the execution
thereof, or 1o enjoin or restrain the Trustee or the Bank from executing the same or from taking
any action pursuant to the provisions thereof. Upon the execution of any such Supplemental
Indenture as in this Section permitted and provided, this Indenture shall be and be deemed to be
meodified and amended in accordance therewith,
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ARTICLE XIIL

BOND INSURANCE POLICY

SECTION 13.01. Notice and Other Information to be given to the Bond Insurer.
The City will provide the Bond Insurer with all notices and other information it is obligated to
provide (i) under its Continuing Disclosure Certificate and (ii) to the holders of Insured
Obligations or the Trustee under the Security Documents.

The notice address of the Bond Insurer is: , Aftention: , Re:
Policy No. , Telephone: { ) , Telecopier: () , Email:
In each case in which notice or other communication refers to an event of defauli or a claim on
the Bond Insurance Policy, then a copy of such notice or other communication shall also be sent
to the attention of the General Counsel at the same address and at or at Telecopier: ()
and shall be marked to indicate "URGENT MATERIAIL ENCLOSED."

SECTION 13.02, Defeasance. The investments in the defeasance escrow relating to
Insured Obligation shall be limited to non-callable, direct obligations of the United States of
America and securities fully and unconditionally guaranteed as to the timely payment of
principal and interest by the United States of America, or as otherwise maybe authorized under
State law and approved by the Bond Insurer.

At least three (3) Business Days prior to any defeasance with respect to the Insured
Obligations, the Bank shall deliver to the Bond Insurer draft copies of an escrow agreement, an
opinion of Bond Counsel regarding the validity and enforceability of the escrow agreement and
the defeasance of the Insured Obligations, a verification report (a "Verification Report") prepared
by a nationally recognized independent financial analyst or firm of certified public accountants
regarding the sufficiency of the escrow fund. Such opinion and Verification Report shall be
addressed to the Bond Insurer and shall be in form and substance satisfactory to the Bond
Insurer. In addition, the escrow agreement shall provide that;

(a) Any substitution of securities following the execution and delivery of the escrow
agreement shall require the delivery of a Verification Report, an opinion of Bond Counsel that
such substitution will not adversely affect the exclusion (if interest on the Insured Obligations is
excludable) from gross income of the holders of the Insured Obligations of the interest on the
Insured Obligations for federal income tax purposes and the prior written consent of the Bond
Insurer, which consent will not be unreasonably withheld.

(b)  The Bank or the City will not exercise any prior optional redemption of Insured
Obligations secured by the escrow agreement or any other redemption other than mandatory
sinking fund redemptions unless (i) the right to make any such redemption has been expressly
reserved in the escrow agreement and such reservation has been disclosed in detail in the official
statement for the refunding bonds, and (ii) as a condition to any such redemption there shall be
provided to the Bond Insurer a Verification Report as to the sufficiency of escrow receipts
without reinvestment to meet the escrow requirements remaining following any such redemption.
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(c) The Bank and/or the City shall not amend the escrow agreement or enter into a
forward purchase agreement or other agreement with respect to rights in the escrow without the
prior written consent of the Bond Insurer.

SECTION 13.03. Trustee. The Bond Insurer shall receive prior written notice of any
name change of the Trustee for the Insured Obligations or the resignation or removal of the
Trustee. No removal, resignation or termination of the Trustee shall take effect until a successor,
acceptable to the Bond Insurer, shall be qualified and appointed.

SECTION 13.04. Amendments, Supplements and Consents. The Bond Insurer's prior
written consent is required for all amendments and supplements to the Security Documents, with
the exceptions noted below. The Bank or the City shall send copies of any such amendments or
supplements to the Bond Insurer and the rating agencies which have assigned a rating to the
Insured Obligations.

(a) Consent of the Bond Insurer. Any amendments or supplements to the Security
Documents shall require the prior written consent of the Bond Insurer with the exception of
amendments or supplements:

(1)  To cure any ambiguity or formal defect or omissions or to correct any
inconsistent provisions in the transaction documents or in any supplement thereto, or

(2)  To grant or confer upon the holders of the Insured Obligations any
additional rights, remedies, powers, authority or security that may lawfully be granted to
or conferred upon the holders of the Insured Obligations, or

(3)  To add to the conditions, limitations and restrictions on the issuance of
bonds or other obligations under the provisions of the Security Documents other
conditions, limitations and restrictions thereafter to be observed, or

(4) To add to the covenants and agreements of the City in the Security
Documents other covenants and agreements thereafter to be observed by the City or to
surrender any right or power therein reserved to or conferred upon the City.

(5)  To issue additional parity debt in accordance with the requirements set
forth in the Security Documents.

(b)  Consent of the Bond Insurer in Addition to Bowndholder Consent.  Any
amendment, supplerent, modification to, or waiver of, any of the Security Documents that
requires the consent of holders of the Insured Obligations or adversely affects the rights or
interests of the Bond Insurer shall be subject to the prior written consent of the Bond Insurer.

(c)  Insolvency. Any reorganization or liquidation plan with respect to the Bank or the
City must be acceptable to the Bond Insurer, The Trustee and each owner of the Insured
Obligations hereby appoint the Bond Insurer as their agent and attorney-in-fact with respect to
the Insured Obligations and agree that the Bond Insurer may at any time during the continuation
of any proceeding by or against the Bank or the City under the United States Bankruptcy Code or
any other applicable bankruptcy, insolvency, receivership, rehabilitation or similar law (an

60
APPENDIX E

O




Page 101

"Insolvency Proceeding") direct all matters relating to such Insolvency Proceeding, including
without limitation, (A) all matters relating to any claim or enforcement proceeding in connection
with an Insolvency Proceeding (a "Claim™), (B) the direction of any appeal of any order relating
to any Claim, (C) the posting of any surety, supersedes or performance bond pending any such
appeal, and (D) the right to vote to accept or reject any plan of adjustment. In addition, the
Trustee and each owner of the Insured Obligations delegate and assign to the Bond Insurer, to
the fullest extent permitted by law, the rights of the Trustee and each owner of the Insured
Obligations with respect to the Insured Obligations in the conduct of any Insolvency Proceeding,
including, without limitation, all rights of any party to an adversary proceeding or action with
respect to any court order issued in connection with any such Insolvency Proceeding.

(d) Control by the Bond Insurer Upon Default. Anything in the Security Documents
to the contrary notwithstanding, upon the occurrence and continuance of a default or an event of
default, the Bond Insurer shall be entitled to control and direct the enforcement of all rights and
remedics granted to the holders of the Insured Obligations or the Trustee for the benefit of the
holders of the Insured Obligations under any Security Document. No default or event of default
may be waived without the Bond Insurer's written consent,

(e) The Bond Insurer as Ohwner. Upon the occurrence and continuance of a default or
an event of default, the Bond Insurer shall be deemed to be the sole owner of the Insured
Obligations for all purposes under the Security Documents, including, without limitations, for
purposes of exercising remedies and approving amendments.

63 Consent of the Bond Insurer for Acceleration. The Bond Insurer's prior written
consent is required as a condition precedent to and in all instances of acceleration.

(g)  Grace Period for Payment Defaults. No grace period shall be permitted for
payment defaults on the Insured Obligations. No grace period for a covenant default shall
exceed thirty (30) days without the prior written consent of the Bond Insurer,

(h)  Special Provisions for Insurer Default, 1f an Insurer Default shall occur and be
continuing, then, notwithstanding anything in paragraphs (a) through () above to the contrary,
(1) if at any time prior to or following an Insurer Default, the Bond Insurer has made payment
under the Bond Insurance Policy, to the extent of such payment the Bond Insurer shall be treated
like any other holder of the Insured Obligations for all purposes, including giving of consents,
and (2) if the Bond Insurer has not made any payment under the Bond Insurance Policy, the
Bond Insurer shall have no further consent rights until the particular Insurer Default is no longer
continuing or the Bond Insurer makes a payment under the Bond Insurance Policy, in which
event, the foregoing clause (1) shall control. For purposes of this paragraph, "Insurer Default"
means: (A) the Bond Insurer has failed to make any payment under the Bond Insurance Policy
when due and owing in accordance with its terms; or (B) the Bond Insurer shall voluntarily
commence any proceeding or file any petition seeking relief under the United States Bankruptcy
Code or any other federal, state or foreign bankruptcy, insolvency or similar law, (ii) consent to
the institution of or fail to controvert in a timely and appropriate manner, any such proceeding or
the filing of any such petition, (iii) apply for or consent to the appointment of a receiver, trustee,
custodian, sequestrator or similar official for such party or for a substantial part of its property,
(iv) file an answer admitting the material allegations of a petition filed against it in any such
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proceeding, (v) make a general assignment for the benefit of creditors, or {vi) take action for the
purpose of effecting any of the foregoing; or (C) any state or federal agency or instrumentality
shall order the suspension of payments on the Bond Insurance Policy or shall obtain an order or
grant approval for the rehabilitation, liquidation, conservation or dissolution of the Bond Insurer
(including without limitation under the New York Insurance Law).

SECTION 13.05. Loan Agreement. The security for the Insured Obligations shall
include a pledge and assignment of any agreement with any underlying obligor that is a source of
payment for the Insured Obligations (a "Financing Agreement") and a default under any
Financing Agreement shall constitute an Event of Default under the Security Documents. In
accordance with the foregoing, any such Financing Agreement is hereby pledged and assigned to
the Trustee for the benefit of the holders of the Insured Obligations.

(b)  Any payments by the City under the Financing Agreement that will be applied to
the payment of debt service on the Insured Obligations shall be made directly to the Trustee with
sufficient time to allow for the intercept of taxes under the Tax Intercept Agreement prior to each
debt service payment date for the Insured Obligations.

SECTION 13.06. The Bond Insurer as Third Party Beneficiary. The Bond Insurer is
recognized as and shall be deemed to be a third party beneficiary of the Security Documents and
may enforce the provisions of the Security Documents as if it were a party thereto.

SECTION 13.07. Payment Procedure Under the Bond Insurance Policy. In the
event that principal and/or interest due on the Insured Obligations shall be paid by the Bond
Insurer pursuant to the Bond Insurance Policy, the Insured Obligations shall remain outstanding
for al]l purposes, not be defeased or otherwise satisfied and not be considered paid by the Bank,
the assignment and pledge of the trust estate and all covenants, agreements and other obligations
of the Bank to the registered owners shall continue to exist and shall run to the benefit of the
Bond Insurer, and the Bond Insurer shall be subrogated to the rights of such registered owners,

In the event that on the second Business Day prior to any payment date on the Insured
Obligations, the Trustee has not received sufficient moneys to pay all principal of and interest on
the Insured Obligations due on such payment date, the Trustee shall immediately notify the Bond
Insurer or its designee on the same business day by telephone or electronic mail, of the amount
of the deficiency. If any deficiency is made up in whole or in part prior to or on the payment
date, the Trustee shall so notify the Bond Insurer or its designee,

In addition, if the Trustee has notice that any holder of the Insured Obligations has been
required to disgorge payments of principal of or interest on the Insured Obligations pursuant to a
final, non-appealable order by a court of competent jurisdiction that such payment constitutes an
avoidable preference to such holder within the meaning of any applicable bankruptey law, then
the Trustee shall notify the Bond Insurer or its designee of such fact by telephone or electronic
mail, or by overnight or other delivery service as to which a delivery receipt is signed by a
person authorized to accept delivery on behalf of the Bond Insurer.

The Trustee shall irrevocably be designated, appointed, directed and authorized to act as

attorney-in-fact for holders of the Insured Obligations as follows:
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(a)  If there is a deficiency in amounts required to pay interest and/or principal on the
Insured Obligations, the Trustee shall (i) execute and deliver to the Bond Insurer, in form
satisfactory to the Bond Insurer, an instrument appointing the Bond Insurer as agent and
attorney-in-fact for such holders of the Insured Obligations in any legal proceeding related to the
payment and assignment to the Bond Insurer of the claims for interest on the Insured
Obligations, (ii) receive as designee of the respective holders (and not as paying agent) in
accordance with the tenor of the Bond Insurance Policy payment from the Bond Insurer with
respect to the claims for interest so assigned, (iii) segregate all such payments in a separate
account (the "Bond Insurer Policy Payment Account") to only be used to make scheduled
payments of principal of and interest on the Insured Obligation, and (iv) disburse the same fo
such respective holders; and

(b)  If there is a deficiency in amounts required to pay principal of the Insured
Obligations, the Trustee shall (i) execute and deliver to the Bond Insurer, in form satisfactory to
the Bond Insurer, an instrument appointing the Bond Insurer as agent and attorney-in-fact for
such holder of the Insured Obligations in any legal proceeding related to the payment of such
principal and an assignment to the Bond Insurer of the Insured Obligations surrendered to the
Bond Insurer, (ii) receive as designee of the respective holders (and not as paying agent) in
accordance with the tenor of the Bond Insurance Policy payment therefore from the Bond
Insurer, (iii) segregate all such payments in the Bond Insurer Policy Payment Account to only be
used to make scheduled payments of principal of and interest on the Insured Obligation, and (iv)
disburse the same to such holders.

The Trustee shall designate any portion of payment of principal on Insured Obligations
paid by the Bond Insurer, whether by virtue of mandatory sinking fund redemption, maturity or
other advancement of maturity, on its books as a reduction in the principal amount of Insured
Obligations registered to the then current holder, whether DTC or its nominee or otherwise, and
shall issue a replacement Insured Obligation to the Bond Insurer, registered in the name directed
by the Bond Insurer, in a principal amount equal to the amount of principal so paid (without
regard to authorized denominations), provided that the Trustee's failure to so designate any
payment or issue any replacement Insured Obligation shall have no effect on the amount of
principal or interest payable by the Bank on any Insured Obligation or the subrogation or
assignment rights of the Bond Insurer.

Payments with respect to claims for interest on and principal of Insured Obligations
disbursed by the Trustee from proceeds of the Bond Insurance Policy shall not be considered to
discharge the obligation of the Bank with respect to such Insured Obligations, and the Bond
Insurer shall become the owner of such unpaid Insured Cbligations and claims for the interest in
accordance with the tenor of the assignment made to it under the provisions of the preceding
paragraphs or otherwise. The Security Documents shall not be discharged or terminated unless
all amounts due or to become due to the Bond Insurer have been paid in full or duly provided for.

Irrespective of whether any such assignment is executed and delivered, the Bank, the City
and the Trustee agree for the benefit of the Bond Insurer that:

(a) They recognize that to the extent the Bond Insurer makes payments directly or
indirectly (e.g., by paying through the Trustee), on account of principal of or interest on the
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Insured Obligations, the Bond Insurer will be subrogated to the rights of such holders to receive
the amount of such principal and interest from the City, with interest thereon, as provided and
solely from the sources stated in the Security Documents and the Insured Obligations; and

b) They will accordingly pay to the Bond Insurer the amount of such principal and
interest, with interest thereon as provided in the transaction documents and the Insured
Obligations, but only from the sources and in the manner provided therein for the payment of
principal of and interest on the Insured Obligations to holders, and will otherwise treat the Bond
Insurer as the owner of such rights fo the amount of such principal and interest.

SECTION 13.08. Additional Payments. The City agrees unconditionally that it will
pay or reimburse the Bond Insurer on demand any and all reasonable charges, fees, costs, losses,
liabilities and expenses that the Bond Insurer may pay or incur, including, but not limited to, fees
and expenses of the Bond Insurer's agents, attorneys, accountants, consultants, appraisers and
auditors and reasonable costs of investigations, in connection with the administration (including
waivers and consents, if any), enforcement, defense, exercise or preservation of any rights and
remedies in respect of the Security Documents ("Administrative Costs™). For purposes of the
foregoing, costs and expenses shall include a reasonable allocation of compensation and
overhead attributable to the time of employees of the Bond Insurer spent in connection with the
actions described in the preceding sentence. The City agrees that failure to pay any
Administrative Costs on a timely basis will result in the accrual of interest on the unpaid amount
at the Late Payment Rate, compounded semi-anpually, from the date that payment is first due to
the Bond Insurer until the date the Bond Insurer is paid in full,

Notwithstanding anything herein to the contrary, the Issuer agrees to pay to the Bond
Insurer (i) a sum equal to the total of all amounts paid by the Bond Insurer under the Bond
Insurance Policy (the “Bond Insurer Policy Payment"); and (ii) interest on such Bond Insurer
Policy Payments from the date paid by the Bond Insurer until payment thereof in full by the
Issuer, payable to the Bond Insurer at the Late Payment Rate per annum (collectively, the "Bond
Insurer Reimbursement Amounts"} compounded semi-annually. The Issuer hereby covenants
and agrees that the Bond Insurer Reimbursement Amounts are payable from and secured by a
lien on and pledge of the same revenues and other collateral pledged to the Insured Obligations
on parity with debt service due on the Insured Obligations.

SECTION 13.09, Exercise of Rights by the Bond Insurer.

(a) The rights granted to the Bond Insurer under the Security Documents to request,
consent to or direct any action are rights granted to the Bond Insurer in consideration of its
issuance of the Bond Insurance Policy. Any exercise by the Bond Insurer of such rights is
merely an exercise of the Bond Insurer's contraciual rights and shall not be construed or deemed
to be taken for the benefit, or on behalf, of the holders of the Insured Obligations and such action
does not evidence any position of the Bond Insurer, affirmative or negative, as to whether the
consent of the holders of the Insured Obligations or any other person is required in addition to
the consent of the Bond Insurer.

(b) The Bond Insurer shall be entitled to pay principal or interest on the Insured
Obligations that shall become Due for Payment but shall be unpaid by reason of Nonpayment by
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the Issuer (as such terms are defined in the Bond Insurance Policy) and any amounts due on the
Insured Obligations as a result of acceleration of the maturity thereof in accordance with the
Security Documents, whether or not the Bond Insurer has received a claim upon the Bond
Insurance Policy.

(©) So long as the Insured Obligations are outstanding or any amounts are due and
payable to the Bond Insurer, the City shall not sell, lease, transfer, encumber or otherwise
dispose of the City Project or any material portion thereof, except upon obtaining the prior
written consent of the Bond Insurer.

(d) No contract shall be entered into or any action taken by which the rights of the
Bond Insurer or security for or source of payment of the Insured Obligations may be impaired or
prejudiced in any material respect except upon obtaining the prior written consent of the Bond
Insurer.

{(e) If an event of default occurs under any agreement pursuant to which any
Obligation of the City has been incurred or issued and that permits the holder of such Obligation
or trustee to accelerate the Obligation or otherwise exercise rights or remedies that are adverse to
the interest of the holders of the Insured Obligations or the Bond Insurer, as the Bond Insurer
may determine in its sole discretion, then an event of default shall be deemed to have occurred
under this Indenture and the related Security Documents for which the Bond Insurer or the
Trustee, at the direction of the Bond Insurer, shall be entitle to exercise all available remedies
under the Security Documents, at law and in equity. For purposes of the foregoing "Obligation"
shall mean any bonds, loans, certificates, instailment or lease payments or similar obligations
that are payable and/or secured on a parity or subordinate basis to the Insured Obligations.
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ARTICLE XIV.
MISCELLANEQUS

SECTION 14.01. Consents etc. of Bondholders. Any consent, request, direction,
approval, objection or other instrument required by this Indenture to be signed and executed by
the Bondholders may be in any number or concurrent writings of similar tenor and may be
signed or executed by such Bondholders in person or by agent appointed in writing. Proof of the
execution of any such consent, request, direction, approval, objection or other instrument or of
the writing appointing any such agent and of the ownership of Bonds, if made in the following
manner, shall be sufficient for any of the purposes of this Indenture, and shall be conclusive in
favor of the Trustee with regard to any action taken by it or them under such request or other
instrument, namely:

(a) The fact and date of the execution by any person of any such writing may be
proved (1) by the certificate of any officer in any jurisdiction who by law has power to take
acknowledgments within such jurisdiction that the person signing such writing acknowledged
before him the execution thereof, or (2) by an affidavit of any witness to such execution.

(b)  The fact of ownership of Bonds and the amount or amounts, numbers and other
identification of Bonds, and the date of holding the same shall be proved by the Bond Register
maintained by the Trustee pursuant to Section 3.06 hereof.

SECTION 14,02, Limitation of Rights. With the exception of rights herein expressly
conferred, nothing expressed or mentioned in or to be implied from this Indenture or the Bonds
is intended or shall be construed to give to any person or company other than the parties hereto,
the owners of the Bonds any legal or suitable right, remedy or claim under or in respect to this
Indenture or any covenants, conditions and provisions herein contained; this Indenture and all of
the covenants, conditions and provisions hereof being intended to be and being for the sole and
exclusive benefit of the parties hereto and the owners of the Bonds as herein provided.

SECTION 14.03. Severability. If any provision of this Indenture shall be held or
deemed to be or shall, in fact, be invalid, inoperative or unenforceable, the same shall not affect
any other provision or provisions herein contained or render the same invalid, inoperative or
unenforceable to any extent whatever.

SECTION 14.04. Notices. Any notice, request, complaint, demand, communication or
other paper shall be sufficiently given when delivered or mailed by registered or certified mail,
postage prepaid, or sent by felegram, addressed to the appropriate Notice Address. A duplicate
copy of each notice required to be given hereunder by the Trustee or the Bank to the City or the
Underwriter shall also be given to the other. The Bank, the Trustee or the Underwriter may, by
notice given hereunder, designate any further or different addresses to which subsequent notices,
certificates or other communications shall be sent.

SECTION 14.05. Trustee as Paying Agent and Registrar. The Trustee is hereby
designated and agrees to act as paying agent and registrar for and in respect to the Bonds.

SECTION 14.06. Paymeants Due on Saturdays, Sundays and Holidays. In any case
where the date of maturity of interest on or principal of the Bonds or the date fixed for
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redemption of any Bonds shall be in the city of payment a Saturday, Sunday or a legal holiday or
a day on which banking institutions are authorized by law to close, then payment of interest or
principal may be made on the next Business Day with the same force and effect as if made on the
date of maturity or the date fixed for redemption.

SECTION 14,07. Counterparts. This Indenture may be simultaneously executed in
several counterparts, each of which shall be an origina! and all of which shall constitute but one
and the same instrument.

SECTION 14.08. Receipt of Money or Revenues by Trustee. The Trustee is an
authorized agent of the Bank for purposes of receiving money and Revenues on behalf of the
Bank. [t is not the intent of this Section 14,08, or any other Section of this Indenture, to create a
power of attorney relationship between the Bank and the Trustee.

SECTION 14.09. Applicable Provisions of Law. This Indenture shall be governed by
and construed in accordance with the laws of the State,

IN WITNESS WHEREQF, the Bank has caused this Indenture to be executed on its
behalf by its Executive Director and the seal of the Bank to be hereunto affixed and duly attested
by its Secretary and the Trustee, to evidence its acceptance of the trusts created hereunder, has
caused this Indenture to be executed in its name by its duly authorized officers and its corporate
secal to be hereunto affixed and duly attested, all as of the day and year first above written.

(SEAL)
MISSISSIPPI DEVELOPMENT BANK
By
Executive Director
ATTEST:
Secretary
(SEAL)
THE PEOPLES BANK, as Trustee
By
Title
40264597 v}
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EXHIBIT B

FORM OF LOAN AGREEMENT
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LOAN AGREEMENT
BY AND BETWEEN
MISSISSIPPI DEVELOPMENT BANK
AND

CITY OF TUPELO, MISSISSIPPI

DATED , 2018

Acknowledged and Accepted by:
THE PEOPLES BANK, AS TRUSTEE
Secured By:

$ ,000
PROMISSORY NOTE
(TUPELOQ, MISSISSIPPI REVENUE PROJECT)

The interest of the Mississippi Development Bank in this Loan Agreement,
except for certain rights retained by it pursuant to Section 4.6 hereof, has
been assigned to The Peoples Bank, Biloxi, Mississippi, as Trustee, under
that certain Indenture of Trust, dated as of , 2018, by and between the
Mississippi Development Bank and the Trustee and securing the $ 000
Mississippi Development Bank Special Obligation Bonds, Series 2018
(Tupelo, Mississippi Revenue Project)
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THIS LOAN AGREEMENT, dated as of , 2018 (this "Loan Agreement"), is by
between the MISSISSIPPI DEVELOPMENT BANK, a public body corporate and politic of
the State of Mississippi (the "State"), exercising essential public functions (the "Bank") and
organized under the provisions of Sections 31-25-1 et seq., Mississippi Code of 1972, as from
time to time amended (the "Bank Aect™), and the CITY OF TUPELO, MISSISSIPPL, a
political subdivision organized and validly existing under the Constitution and laws of the State
(the "City") and a "governmental unit" within the meaning of the Bank Act.

WITNESSETH:

WHEREAS, the Bank is authorized by the provisions of the Bank Act, to, among other
things, loan money to local governmental units for any purposes set forth under the Bank Act
and to finance such assistance to such local governmental units by the issuance of revenue

bonds; and

WHEREAS, the Bank is further authorized to issue revenue bonds for the purpose of
providing funds to pay all or a part of the cost of providing the aforementioned loans to local
governmental units and to pledge or assign any money, rents, charges, fees or other revenues and
any proceeds derived from the loans with such local governmental units; and

WHEREAS, the Bank has duly authorized as a project under the Bank Act the financing
of the City Project (as hereinafter defined); and

WHEREAS, the Bank has duly authorized the issuance, as provided in the Indenture (as
hereinafter defined), of its Mississippi Development Bank Special Obligation Bonds, Series 2018
{(Tupelo, Mississippi Revenue Project) (the "Series 2018 Bonds") pursuant to the Bank Act in
the aggregate principal amount of $ ,000; and

WHEREAS, the Series 2018 Bonds are to be issued pursuant to and secured by an
Indenture of Trust (the "Indenture") dated of even date herewith, by and between the Bank and
the Trustee (as hereinafter defined); and

WHEREAS, in order to provide financing for the City Project, the proceeds of the Series
2018 Bonds will be loaned to the City by the Bank pursuant to this Loan Agreement which loan
will be secured by a promissory note (the "Note") whereby the amount of payments to be made
to the Bank by the City under the Note shall be sufficient to pay the principal of, premium, if
any, and interest on the Series 2018 Bonds as and when the same shall become due and payable;

and

WHEREAS, to further secure the payment of the Series 2018 Bonds, the Bank has or
will assign its rights in the Note and this Loan Agreement {except certain rights retained by the
Bank) to the Trustee; and

WHEREAS, to further secure the payment of the Series 2018 Bonds, the City will
provide for the payment of debt service on the Series 2018 Bonds from (a) any lawfully available
revenues of the City, including, without limitation, available amounts of the City's Genera! Fund,
and (b) certain Tax Monies as described in Section 4.8 hereof.
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NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS LOAN
AGREEMENT WITNESSETH:

That the parties hereto, intending to be legally bound hereby and in consideration of the
mutual covenants hereinafter contained, do hereby agree as follows:

2
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ARTICLE L

DEFINITIONS, EXHIBITS AND MISCELLANEOUS

SECTION 1.1. Definitions. Terms used herein, unless the context hereof shall require
otherwise, shall have the following meanings, and any other terms used herein and not defined
herein shall have the meanings given such terms in Section 1.01 of the Indenture unless the
context or use thereof indicates another or different meaning or intent.

Act
"Act" shall mean the Bank Act and the City Act.

Additional Charges

"Additional Charges" shall mean the payments required by Section 4.4 of this Loan
Agreement.

Administrative Expenses

"Administrative Expenses" shall mean the reasonable and necessary fees, costs or
expenses incurred or payable by the City to the Bank pursuant to this Loan Agreement or the
Indenture, including, compensation and expenses paid to or incurred by the Trustee or any
paying agent under the Tndenture.

Anpual Budget

"Annual Budget" shall mean the budget or amended budget in effect as provided in or
adopted pursuant to Section 6.6 hereof.

Arbitrage Rebate Agreement

"Arbitrage Rebate Agreement” shall mean the Arbitrage Rebate Agreement among the
Bank, the City and the Trustee in connection with the Series 2018 Bonds.

Authorized City Representative

"Authorized City Representative” shall mean any person or persons at the time
designated to act on behalf of the City by a written certificate, signed on behalf of the City by the
Mayor or other duly authorized Person and the City Clerk or other authorized member of the
Governing Body or Person and furnished to the Bank and the Trustee, containing the specimen
signature of each such person.

Bank

"Bank" shall mean the Mississippi Development Bank, a public body corporate and
politic of the State, exercising essential public functions and organized under the provisions of

the Bank Act,

3
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Bank Act

"Bank Act" shall mean Sections 31-25-1 ef seq., Mississippi Code of 1972, as amended
and supplemented from time to time.

Basic Payments

"Basic Payments" shall mean the payments required by Section 4.2 of this Loan
Apgreement.

Bond Counsel

"Bond Counsel” shall mean an attorney or firm of attorneys approved by the City and the
Bank that is nationally recognized in the area of municipal law and matters relating to the
exclusion of interest on state and local government bonds from gross income under federal tax
law, including particularly compliance with Section 148(f) of the Code. Bond Counsel shall
initially mean Butler Snow LLP, Ridgeland, Mississippi.

Bond Documents

"Bond Documents” shall mean the Indenture, this Loan Agreement, the Note, the Tax
Intercept Agrecment, the Tax Certificate and all other agreements, instruments, documents,
notices of assignment, schedules, assignments, pledges, powers of attorney, leases, trust account
agreements, certificates, consents, contracts, notices, and all other written matter and all
amendments, modifications, supplements, extensions and restatements thereof and thereto, and
all agreements, notes, documents or instruments delivered in substitution therefor, or in lien
thereof, whether heretofore, now, or hereafter executed by or on behalf of the City, or any other
person which are delivered to the Trustee, the Bank or any participant with respect to the
transactions contermplated in the Indenture.

Bond Insurance Policy

"Bond Insurance Policy" shall mean the Municipal Bond Insurance Policy issued by the
Bond Insurer that guarantees the scheduled payment of principal and interest on the Series 2018
Bonds when due.

Bond Insurer

"Bond Insurer" shall mean or any successor thercto, issuer of the Bond
Insurance Policy.

Bond Purchase Agreement

"Bond Purchase Agreement" shall mean the Bond Purchase Agreement, dated ,
2018, by and among the Underwriter, the Bank and the City in connection with the Series 2018
Bonds.

4
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Bond Register

"Bond Register" shall mean the registration records of the Bank kept by the Trustee to
evidence the registration and transfer of the Series 2018 Bonds.

Bondholder

"Bondholder," "Holder" or "holder of Series 2018 Bonds” or "owner of Series 2018
Bonds" or any similar term shall mean the Registered Owner of any Series 2018 Bond in whose
name a Series 2018 Bond is registered in the Bond Register.

Ceriificate

"Certificate” shall mean, as the case may be, either (a) a signed document aftesting to or
acknowledging the circumstances, representations or other matters therein stated or set forth or
(b)a signed document setting forth matters to be determined by an Authorized City
Representative pursuant to this Loan Agreement.

City
"City" shall mean the City of Tupelo, Mississippi.
City Act

"City Act" shall mean Sections 21-27-23 and 21-27-41 through 21-27-69, Mississippi
Code of 1972, as amended and supplemented from time to time.

City Clerk
"City Clerk" shall mean the duly appointed and/or acting City Clerk of the City.
City Project

“City Project" shall mean together, the Water & Sewer System Project, the Electric
System Project and for other authorized purposes under the City Act.

City Revenues

"City Revenues" shall mean any lawfully available revenues of the City, which include,
without limitation, available amounts of the City's General Fund.

Closing Date

"Closing Date" shall mean, in connection with the Series 2018 Bonds, the date on which
the Series 2018 Bonds are delivered by the Bank to, and paid for by, the Underwriter and, in
connection with the Loan, the date on which the Note is delivered to the Bank.

5
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Code

"Code" or "Internal Revenue Code" shall mean the Internal Revenue Code of 1986, as
amended, and all applicable Treasury Regulations promulgated thereunder.

Costs of the City Project

“Costs of the City Project" shall mean, together, the costs of an authorized project under
the City Act, including but not limited to the (a) Costs of the Electric System Project; and (b)
Costs of the Water & Sewer System Project.

Costs of the Electric System Project

"Costs of the Electric System Project" shall mean, to the extent permitted by the Act and
the Code and as applicable, whether incurred prior to or after the date of this Loan Agreement,
all moneys necessary to fund the Electric System Project.

Costs of the Water & Sewer System Project

"Costs of the Water & Sewer System Project” shall mean, to the extent permitted by the
Act and the Code and as applicable, whether incurred prior to or after the date of this Loan
Agreement, all moneys necessary to fund the Water & Sewer System Project.

Depository

"Depository" shall mean any bank, trust company or national banking association
selected by the City and approved by the Trustee as a depository of menies and securities held
under the provisions of this Loan Agreement, and its successor or assign oI successors or
assigns.

Discharge Date

"Discharge Date" shall mean the date on which all Outstanding Series 2018 Bonds are
discharged under Article IX of the Indenture.

Electric System
“Electric System” shall mean the electric system of the City.
Electric System Project

“Electric System Project” shall mean improvement, repair and extension of the Electric
System.

Electric Project Capital Improvements Fund

"Electric Project Capital Improvements Fund" shall mean the fund by that name
established by Section 5.1 hereof.
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Event of Default

"Event of Default” shall mean any of the events set forth in Section 9.1 hereof.

Fiduciary

"Fiduciary" or "Fiduciaries" shall mean the Trustee, the paying agent, the Depository ot
any or all of them, as may be appropriate.

Fiscal Year

"Fiscal Year" shall mean, when used with respect to the City, a period beginning on
October 1 in any year and ending on September 30 of the following year or such other twelve-
month period as may be adopted by the City in accordance with law.

Fund

"Fund" shall mean any fund described in Article VI of the Indenture.

General Account

"General Account" shall mean the account by that name established by Section 6.02 of
the Indenture.

Governing Body
"Governing Body" shall mean the Mayor and City Council of the City.

Indenture

"Indenture” shall mean the Indenture of Trust, dated as of _ , 2018, by and between
the Bank and Trustee, as the same may from time to time be amended or supplemented as therein

provided.
Interest Payment Date

"Interest Payment Date" shall mean each 1 and 1, commencing 1,20 ,
and ending on the date of payment in full of the Series 2018 Bonds.

Investment Securities

"Investment Securities" shall have the meaning ascribed thereto in the Indenture.

Issuance Expenses

"Issuance Expenses" shall mean any and all costs and expenses relating to the issuance,
sale and delivery of the Series 2018 Bonds, and the execution and delivery of this Loan
Agreement, the Indenture and the Note, including, but not himited to, all fees and expenses of
legal counsel, financial consultants, feasibility consultants and accountants, the initial fees and
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expenses of the Trustee, any fee to be paid to the Bank, bond or reserve fund insurance
premiums, credit enhancements or liquidity facility fees, the preparation and printing of this
Loan Agreement, the Note, the Indenture, the Tax Intercept Agreement, any preliminary official
statement and final official statement, the Series 2018 Bonds, and all other related closing
documents, and all other expenses relating to the issuance, sale and delivery of the Series 2018
Bonds required to be paid from the proceeds of the Series 2018 Bonds and any other costs which
are treated as "issuance costs" within the meaning of Section 147(g) of the Code.

Loan

“Loan" shall mean the loan of the Net Proceeds by the Bank to the City as described in
Section 4.1 hereof.

Loan Agreement

"Loan Agreement" shall mean this Loan Agreement, dated as of , 2018, by and
between the Bank and the City, as the same may from time to time be amended or supplemented
as provided herein and in the Indenture.

Loan Proceeds

"I.oan Proceeds" shall mean the Net Proceeds of the sale of the Series 2018 Bonds and
investment earnings thereon, if any, held by the City.

Mayor
"Mayor" shall mean the duly elected and/or acting Mayor of the City.
Net Bond Proceeds

"Net Bond Proceeds” shall mean proceeds from the sale of the Series 2018 Bonds at the
public offering price including accrued interest, if any, from the dated date of the Series 2018
Bonds to the date of delivery thereof, including interest earnings thereon.

Net Proceeds

"Net Proceeds” shall mean Net Bond Proceeds, including any interest eamings thereon,
less (a) accrued interest, if any, and (b) such Net Bond Proceeds used to pay or reimburse for the
payment of Issuance Expenses and any other neutral costs paid under the Indenture.

Note

“Note" shall mean that certain Promissory Note (Tupelo, Mississippi Revenue Project),
dated as of , 2018, delivered by the City payable to the order of the Bank in the original
principal amount of § ,000 in the form set forth in Exhibit A,

Note Payments
"Note Payments" shal! mean all payments required to be paid by the City under the Note.

8
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Opinion of Bond Counsel

"Opinion of Bond Counsel" shall mean an opinion by a nationally recognized firm
experienced in matters relating to the tax exemption for interest payable on obligations of states
and their instrumentalities and political subdivisions under federal law, and which is acceptable
to the Bank and the Trustee,

Outstanding

"Outstanding” shall mean all Series 2018 Bonds which have been authenticated and
delivered by the Trustee under the Indenture, including any Series 2018 Bonds held by the Bank,
except:

{a)  Series 2018 Bonds canceled after purchase in the open market or because of
payment at or redemption prior to maturity;

(b)  Series 2018 Bonds deemed paid under Article IX of the Indenture; and

(c) Series 2018 Bonds in lieu of which other Series 2018 Bonds have been
authenticated under Section 3.05, 3.06 or 3.10 of the Indenture.

Parity Indebtedness

"Parity Indebtedness"” shall mean indebtedness of the City, the payments of which are
secured by a lien on City Revenues on a parity with the lien securing the Note, but excluding the
Note.

Redemption Account

"Redemption Account" shall mean the account by that name established by Section 6.02
of the Indenture.

Redemption Price

"Redemption Price,” when used with respect to any Series 2018 Bond to be redeemed,
shall mean the price at which it is to be redeemed pursuant o the Indenture.

Series 2018 Bonds

"Series 2018 Bonds" shall mean the § ,000 Mississippi Development Bank Special
Obligation Bonds, Series 2018 (Tupelo, Mississippi Revenue Project) issued pursuant to the
Indenture.

State

"State" shall mean the State of Mississippi.
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Tax Certificate
"Tax Certificate" shall mean the City's Tax Certificate delivered as of the Closing Date.
Tax Intercept Agreement

"Tax Intercept Agreement” shall mean the Tax Intercept Agreement, dated as of ,
2018, by and between the City and the Bank and accepted by the Trustee, as set forth in Section
4.8 hereof, securing the Series 2018 Bonds.

Tax Monies
"Tax Monies" shall have the meaning given to it in Section 4.8 hereof,
Term of this Loan Agreement

"Term of this Loan Agreement" shall mean the period of time commencing on the date of
this Loan Agreement and terminating on the final maturity date of the Series 2018 Bonds or upon
earlier termination of this Loan Agreement under Section 8.1 hercto, whichever date occurs
sooner.

Treasury Regulations

“Treasury Regulations" shall mean all proposed, temporary or permanent federal income
tax regulations then in effect and applicable.

Trustee

"Trustee” shali mean The Peoples Bank, Biloxi, Mississippi, or any successor trustee
appointed, qualified and then acting as such under the provisions of the Indenture.

Underwriter

"Underwriter" shall mean Raymond James & Associates, Inc. as the initial purchaser of
the Series 2018 Bonds.

Water & Sewer System
“Water & Sewer System” shall mean the combined water and sewer system of the City.
Water & Sewer System Project

“Water & Sewer System Project” shall mean improvement, repair and extension of the
Water & Sewer System.

Water & Sewer Project Capital Improvements Fund

"Water & Sewer Project Capital Improvements Fund" shall mean the fund by that name
established by Section 5.1 hereof.
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SECTION 1.2. Exhibits. The form of the Note is attached as Exhibit A to and by
reference made a part of this Loan Agreement;

SECTION 1.3. City's Acts. Where the City is permitted or required to do or accomplish
any act or thing hereunder, the City may cause the same to be done or accomplished by a third
party selected by the City with the same force and effect as if done or accomplished by the City.

SECTION 1.4. Rules of Interpretation.

{ay  The words "herein" and "hereof’ and "hercunder" and words of similar import,
without reference to any particular section or subdivision, refer to this Loan Agreement as a
whole rather than to any particular section or subdivision of this Loan Agreement.

(b)  References in this Loan Agreement to any particular article, section or subdivision
hereof are to the designated article, section or subdivision of this Loan Agreement as originally
executed.

(¢)  All accounting terms not otherwise defined herein have the meanings assigned to
them in accordance with generally accepted accounting principles; and all computations
provided for herein shall be made in accordance with generally accepted accounting principles
consistently applied and applied on the same basis as in prior years.

(d) The Table of Contents and titles of articles and sections herein are for
convenience only and are not a part of this Loan Agreement.

(e) Unless the context hereof clearly requires otherwise, the singular shall include the
plural and vice versa and the masculine shall include the feminine and vice versa.

(f) Articles, sections, subsections and clauses mentioned by number only are those so
numbered which are contained in this Loan Agreement.

{g)  For purposes of this Loan Agreement and the Indenture, a petition in bankruptcy
shall be deemed dismissed only if either (a) the petition is dismissed by order of a court of
competent jurisdiction and no further appeal rights exist from such order or (b) the City notifies
the Trustee that such a dismissal has occurred.

(h)  Any opinion of counse! required hereunder shall be a written opinion of such
counsel,
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ARTICLE II.

REPRESENTATIONS OF THE BANK AND CITY

SECTION 2.1. Representations by the Bank. The Bank makes the following
representations as the basis for the undertakings on the part of the City herein contained:

(a) The Bank is a public body corporate and politic of the State, exercising essential
public functions and organized under the provisions of the Bank Act.

(b} The Bank has full power and authority to enter into the transactions contemplated
by this Loan Agreement, the Indenture and the other Bond Documents to which it is a party and
to perform its obligations hereunder and thereunder.,

(c) The Bank is not in default under any provisions of the laws of the State material
to the performance of its obligations under this Loan Agreement, the Indenture and the other
Bond Documents.

(d) The Bank has been duly authorized to execute and deliver this Loan Agreement,
the Indenture and the assignment of the Note to the Trustee and by proper action has duly
authorized the execution and delivery hereof and thereof and as to the Bank, this Loan
Agreement, the Indenture, the assignment of the Note to the Trustee and the other Bond
Documents to which it is a party are valid and legally binding and enforceable in accordance
with their terms, except to the extent that the enforceability thereof may be limited (1) by
bankruptcy, reorganization, or similar laws limiting the enforceability of creditors' rights
generally or (2) by the availability of any discretionary equitable remedies.

(e}  The loan of the Net Proceeds by the Bank to the City in order to provide financing
for the City Project, as provided by this Loan Agreement, will further the purposes of the Bank
Act, to wit: 1o assist local governmental units in obtaining financing for those purposes set forth
under the Bank Act in furtherance of its governmental purpose.

(f) Under existing statutes and decisions no taxes on income or profits are imposed
on the Bank.

(8) There is not pending any suit, action or proceeding against the Bank before or by
any court, arbitrator, administrative agency or other governmental authority which materially and
adversely affects the validity, as to the Bank, of this Loan Agreement or the Indenture, any of its
obligations hereunder or thereunder or any of the transactions contemplated hereby or thereby.

(h)  No public official of the Bank has either a direct or indireet financial interest in
this Loan Agreement nor will any public official either directly or indirectly benefit financially
from this Loan Agreement.

SECTION 2.2. Representations and Warranties of the City. The City represents,
covenants and warrants as follows:
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(a) The City is a political subdivision of the State duly organized and validly existing
under the Constitution and the laws of the State and the City is a "local governmental unit"
within the meaning of the Bank Act.

{b)  The execution, delivery and performance by the City of this Loan Agreement, the
Tax Intercept Agreement and the Note and each of the other Bond Documents to which it is a
party are (1) within the City's governmental powers, and (2) have been duly authorized by all
necessary actions of the governing body of the City.

{¢)  No authorization, approval or other action by, and no notice to or filing with, any
governmental authority or regulatory body is required for the due execution, delivery and
performance by the City of this Loan Agreement, the Tax Intercept Agreement, the Note and the
other Bond Documents to which the City is a party.

(d)  The City Project comprises an authorized purpose within the meaning of the Act.

(e) The Net Proceeds, together with any other funds to be contributed to the City
Project by the City or otherwise in accordance with this Loan Agreement, will be sufficient to
pay the Costs of the City Project,

® The City has reviewed and approved the provisions of the Indenture,

(g)  To the best of City's knowledge, no public official of the City has either a direct
or indirect financial interest in this Loan Agreement nor will any public official either directly or
indirectly benefit financially from this Loan Agreement.

(hy  This Loan Agreement, the Tax Intercept Agreement, the Note and the other Bond
Documents to which the City is a party are legal, valid and binding obligations of the City, and
are enforceable against the City, in accordance with their respective terms, except to the extent
that the enforceability thereof may be limited (1) by bankruptcy, reorganization, or similar laws
limiting the enforceability of creditors' rights generally or (2) by the availability of any
discretionary equitable remedies.

(i) There is no pending action or proceeding before any court, governmental agency
or arbitrator against or directly involving the City and, to the best of the City's knowledge, there
is no threatened action or proceeding affecting the City or any of its assets before any court,
governmental agency or arbitrator (1) which, in any case, may materially and adversely affect the
financial condition or operations of the City, (2) which seeks to restrain or would otherwise have
a material adverse effect on the transactions contemplated herein, or (3) which would affect the
validity or enforceability of this Loan Agreement, the Tax Intercept Agreement, the Note or the
other Bond Documents.

() The City is not in default in the payment or performance of any of its obligations
or in the performance of any mortgage, indenture, lease, contract or other agreement, instrument
or undertaking to which it is a party or by which it or any of its assets may be bound, which
default would have a material and adverse effect on the governmental functions, operations,
assets or condition, financial or otherwise, of the City, either individually or taken as a whole.
No Event of Default hereunder or an "event of default" under the Note or any other Bond
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Document has occurred and is continuing. The City is not in default under any order, award or
decree of any court, arbitrator, or governmental authority binding upon or affecting it or by
which any of its assets may be bound or affected which default would have a material adverse
effect on the governmental functions, operations, assets or condition, financial or otherwise, of
the City, either individually or taken as a whole, and no such order, award or decree adversely
affects the ability of the City to carry on its governmental functions as currently conducted or the
ability of the City to perform its obligations under this Loan Agreement, the Tax Intercept
Agreement, the Note and the other Bond Documents to which it is a party.

(k) The City is not a party to any contract or agreement or subject to any restriction
which materially and adversely affects its governmental functions, its property or assets, or
financial condition. The City is not a party to, or otherwise subject to any provision contained in,
any instrument evidencing indebtedness of the City, any agreement relating thercto or any other
contract or agreement (including their charters) which restricts or otherwise limits the incurring
of the indebtedness to be represented by this Loan Agreement, the Note and the other Bond
Documents to which it is a party.

() The City is in compliance with all laws, orders, regulations and ordinances of all
federal, foreign, state and local governmental authorities binding upon or affecting the
governmental functions, operation or assets of the City, except for laws, orders, regulations and
ordinances the violation of which would not, in the aggregate, have a material and adverse effect
on the City's financial condition.

(m)  There is no fact known to the City which materially adversely affects or in the
future may (so far as the City can now foresee) materially adversely affect the property, assets or
financial condition of the City which has not been set forth in this Loan Agreement, the Note or
in the other Bond Documents, prior to the date hercof in connection with the transactions
contemplated hereby.

(n) The City hereby incorporates herein and makes each of the representations and
warranties contained in the other Bond Documents to which it is a party, operative and
applicable for the benefit of the Bank and the Trustee as if the same were set forth at length
herein.

(o)  The City has approved the terms and provisions of the Indenture and the other
Bond Documents.

SECTION 2.3. Survival. The foregoing representations, covenants and warranties of
the City shall be continuing and shall survive the execution and delivery of this Loan Agreement,
the Tax Intercept Agreement, the Note and the other Bond Documents. The disbursement of
Loan Proceeds from the Capital Improvements Fund shall constitute a certification by the City
that the aforesaid representations, covenants and warranties are true and correct in all material
respects as of the date of such disbursement.
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ARTICLE I1L.

APPLICATION OF LOAN PROCEEDS;
PAYMENT OF COSTS OF CITY PROJECT

SECTION 3.1. Application of Loan Proceeds.

Simultaneously with the delivery of the Series 2018 Bonds by the Trustee on the Closing
Date, the Net Proceeds will be transferred by the Trustee, as the assignee for the Bank under the
Loan Agreement and the Note, as follows:

$ of Net Proceeds shall be paid to the City for deposit in the
Electric System Capital Improvements Fund to be held by the City
and used to pay the Costs of the Electric System Project; and

$ of Net Proceeds shall be paid to the City for deposit in the
Water & Sewer System Capital Improvements Fund to be held by
the City and used to pay the Costs of the Water & Sewer System
Project,

SECTION 3.2. Payment of Costs of the City Project.

(a) Payments of Costs of the Electric System Project by the City shall be made by the
City out of the Electric System Capital Improvements Fund.

(b)  Payments of Costs of the Water & Sewer System Project by the City shall be
made by the City out of the Water & Sewer System Capital Improvements Fund

(¢} Money in the Electric System Capital Improvements Fund and the Water & Sewer
System Capital Improvements Fund, except as otherwise provided herein, shall be used solely
for making disbursements by the City for payment of the Costs of the Eleciric System Project
and the Costs of the Water & Sewer System Project, as applicable, as provided in this Article.

SECTION 3.3. Disposition of Surplus Funds. (a) If any monies remain in the Electric
System Capital Improvements Fund (excluding monies earned on investments made pursuant to
the Indenture) after payment of all costs then due and payable, such monies (except for amounts
retained in the Electric System Capital Improvements Fund for payment of Costs of the Electric
System Project incurred but not then due and payable, which amounts shall be disbursed by the
City on the terms and conditions set forth in Section 3.2 hereof) shall be deposited in the General
Account and used to pay debt service on the Series 2018 Bonds,

(b)  If any monies remain in the Water & Sewer Systern Capital Improvements Fund
{excluding monies eamed on investments made pursuant to the Indenture) after payment of all
costs then due and payable, such monies (except for amounts retained in the Water & Sewer
System Capital Improvements Fund for payment of Costs of the Water & Sewer System Project
incurred but not then due and payable, which amounts shall be disbursed by the City on the terms
and conditions set forth in Section 3.2 hereof) shall be deposited in the General Account and
used to pay debt service on the Series 2018 Bonds.
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SECTION 3.4. Insufficient Proceeds from Series 2018 Bonds. (a) If the monies in the
Electric System Capital Improvements Fund including interest earned thereon, if any, are not
sufficient to pay fully the Costs of the Electric System Project, the City will nonetheless
consummate the Electric System Project and will, at its sole expense, pay all such additional
expenses as may be necessary to accomplish the Electric System Project. The Bank does not
make any warranty, either express or implied, that the monies which will be paid into the Electric
System Capital Improvements Fund and which, under the provisions of this Loan Agreement,
will be available for payment of the Costs of the Electric System Project, will be sufficient to pay
all such costs. If after exhaustion of the monies in the Electric System Capital Improvements
Fund, including the interest earned thereon, if any, the City pays any portion of the Costs of the
Electric System Project, it shall not be entitled to any reimbursement therefor from the Bank, the
Trustee or the Bondholders, nor shall it be entitled to any diminution or postponement of the
Basic Payments or Additional Charges payable hereunder and under the Note.

(b)  If the monies in the Water & Sewer Systermn Capital Improvements Fund including
interest earned thereon, if any, are not sufficient to pay fully the Costs of the Water & Sewer
System Project, the City will nonetheless consummate the Water & Sewer System Project and
will, at its sole expense, pay all such additional expenses as may be necessary to accomplish the
Water & Sewer System Project. The Bank does nol make any warranty, either express or
implied, that the monies which will be paid into the Water & Sewer System Capital
Improvements Fund and which, under the provisions of this Loan Agreement, will be available
for payment of the Costs of the Water & Sewer System Project, will be sufficient to pay all such
costs. If after exhaustion of the monies in the Water & Sewer System Capital Improvements
Fund, including the interest earned therecon, if any, the City pays any portion of the Costs of the
Water & Sewer System Project, it shall not be entitled to any reimbursement therefor from the
Bank, the Trustee or the Bondholders, nor shall it be entitled to any diminution or postponement
of the Basic Payments or Additional Charges payable hereunder and under the Note

SECTION 3.5. Issuance of Series 2018 Boads. Upon execution of this Loan
Agreement and the Indenture, or as soon thereafter as practicable, the Bank will execute the
Series 2018 Bonds and cause them to be authenticated by the Trustee and delivered to the
Underwriter in accordance with the Bond Purchase Agreement upon payment of the purchase
price and filing with the Trustee of the opinion of Bond Counsel as to the legality of the Series
2018 Bonds and the furnishing of all other documents required by this Loan Agreement and the
Indenture to be furnished before delivery. The Bank will then cause the proceeds of the Series
2018 Bonds to be transmitted to the Trustee.
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ARTICLE 1V,

THE LOAN, BASIC PAYMENTS AND ADDITIONAL CHARGES

SECTION 4.1. The Loan. The Bank agrees, upon the terms and conditions herein
specified, to lend to the City the Net Proceeds received by the Bank from the sale of the Series
2018 Bonds, by causing such Net Proceeds to be deposited with the Trustee and the City, as
applicable, for disposition as provided herein and in the Indenture. The amount of the Loan shall
also be deemed to include any "discount" or any other amount by which the aggregate price at
which the Bank sells the Series 2018 Bonds to the Underwriter is less than the aggregate
principal amount of the Series 2018 Bonds, plus accrued interest. The obligation of the Bank to
make the Loan shall be deemed fully discharged upon so depositing the Net Proceeds with the
Trustee as set forth herein and in the Indenture.

SECTION 4.2. Basic Payments, Subject to the provisions for prepayment set forth in
Section 8.1 hereof, the City agrees to pay the Loan as follows:

(@)  The City shall pay to the Trustec for the account of the Bank an amount equal to
the aggregate principal amount of the Series 2018 Bonds Qutstanding and, as interest on its
obligation to pay such amount, an amount equal to interest on the Series 2018 Bonds, such
amounts to be due (1) semiannually as to interest, as provided for in the Indenture, no later than
__land 1 of each year, commencing 1,20, in the amounts and in the manner
provided in the Indenture for the payment of interest on the Series 2018 Bonds on such dates,
and (2) annually as to principal as provided for in the Indenture, no later than 1 of each year,
commencing 1,20 , to and including ____ 1,20, all in order that the Bank can cause
amounts to be deposited in the General Account under the Indenture for the payment of the
principal of, premium, if any, and interest on the Series 2018 Bonds, whether at maturity, upon
redemption, upon purchase or otherwise; provided, however, that the obligation of the City to
make any such payment hereunder shall be reduced by the amount of any reduction under the
Indenture of the amount of the corresponding payment required to be made by the Bank

thereunder,

{(b)  The City shall timely remit to the Trustee for deposit into the Redemption
Account the amounts required for the payment of the purchase or Redemption Price including
accrued interest on Outstanding Series 2018 Bonds being redeemed or purchased for retirement,
and in each such case, such amounts shall be applied by the Trustee to such payments.

SECTION 4.3. Pledge of City Revenues. The Note will be an obligation of the City
payable solely from the monies, rights and interests pledged under this Loan Agrecment as set
forth in the immediately succeeding paragraph. The Note will never constifute a general
obligation of the City or, within the meaning of any constitutional or statutory limitation, a debt,
liability, or obligation of the State or any political subdivision of the State other than the City,
and neither the full faith and credit nor taxing power of the State or any political subdivision
thereof, including the City, is pledged to the payment of such principal, premium, if any, and
interest except as set forth herein. The City has not pledged the levy of any taxes for the
repayment of the Note. The Note initially issued under this Loan Agreement shall be issued for
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the purposes of providing funds to finance the Costs of the City Project and paying Issuance
Expenses for the Series 2018 Bonds and the Note.

Pursuant to the terms of this Loan Agreement, the principal of and interest on the Note
and other amounts due under this Loan Agreement are to be paid from City Revenues. The City
has covenanted in this Loan Agreement to take such action as may be necessary to include all the
Note Payments and amounts due under this Loan Agreement in its Annual Budget. However,
the Bank Act and this Loan Agreement provide for the intercept of certain monies owed the City
by the Mississippi Department of Revenue and any other State agency if the City is deficient in
its payments.

The obligation of the City to make Note Payments and pay amounts due under this Loan
Agreement constitutes a binding obligation of the City in accordance with the terms of the Note
and this Loan Agreement, respectively. The Governing Body, in its sole discretion, may make
said payments with any City Revenues. Except as stated in the Indenture, nothing in this Loan
Agreement or the Note creates a lien of any kind or character whatsoever upon any funds,
income or revenue now existing or hereafter held, collected, received, anticipated by, or
available to the Governing Body, or prevents or restricts the Governing Body at any time from
pledging, obligating or creating specific liens upon funds, income ot revenues, to or for the
payment of any bonds, notes or certificates of the Governing Body or for any other purpose
whatsoever. The City has not pledged or levied and will not pledge or levy any form of taxation
for the payment of the Note or amounts due under this Loan Agreement.

The obligations of the City under the Note and this Loan Agreement are not general
obligations and do not constitute a pledge of the full faith and credit of the City, the State or any
political subdivision or agency thereof within the meaning of any constitutional or statutory
provision or limitation.

SECTION 4.4. Additional Charges. The City agrees to pay as additional charges, when
due, each and all of the following:

(a) all Issuance Expenses to the extent not paid from the proceeds of the Series 2018
Bonds;

(b) to or upon the order of the Trustee, upon demand, all fees of the Trustee for
services rendered under the Indenture and all fees and charges of the paying agent, registrars,
legal counsel, accountants, public agencies and others incurred in the performance on request of
the Trustee of services required under the Indenture for which the Trustee and such other persons
are entitled to payment or reimbursement; provided that after payment in full thereof the City
may, without creating a default hereunder, contest in good faith the necessity or reasonableness
of any such services, fees or expenses other than the Trustee's fees for ordinary services as set
forth in the Indenture, paying agency fees and any fees or charges of public agencies;

(c) to the Bank and the Trustee, the Administrative Expenses, and all other
reasonable expenses incurred by the Bank and the Trustee in relation to the Series 2018 Bonds
which are not otherwise specifically required to be paid by the City under the terms of this Loan
Agreement and all indemnity payments required to be made under Section 7.3;
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(d)  any and all out-of~pocket costs and expenses (including, without limitation, the
reasonable fees and expenses of any counsel, accountants or other professionals) incurred by the
Trustee or the Bank at any time, in connection with (1) the preparation, negotiation and
execution of this Loan Agreement, the Indenture, the Tax Intercept Agreement, the Note, and all
other Bond Documents, any amendment of or modification of this Loan Agreement, the
Indenture, the Tax Intercept Agreement, the Note or the other Bond Documents (including in
connection with any sale, transfer, or attempted sale or transfer of any interest herein to a
participant or assignee); (2) any litigation, contest, dispute, suit, proceeding or action, whether
instituted by the Bank, the Trustee, the City or any other person in any way relating to the Series
2018 Bonds, the Note or the other Bond Documents; (3) any attempt to enforce any rights of the
Trustee or the Bank against the City or any other person which may be obligated to the Trustee
and/or the Bank by virtue of this Loan Agreement, the Note, the other Bond Documents or any
other Series 2018 Bonds related documents; and (4) performing any of the obligations relating to
or payment of any obligations of the City hereunder in accordance with the terms hereof or any
other Bond Documents; and

(e) All amounts owed under the Arbitrage Rebate Agreement.

SECTION 4.5, City's Obligations Unconditional. The City will not suspend or
discontinue any Basic Payments or Additional Charges, and will perform and observe all of its
other agreements in this Loan Agreement, and, except as expressly permitted in Section 8.1
hereof, will not terminate this Loan Agreement for any cause, including, but not limited to, the
invalidity or unenforceability or lack of due authorization or other infirmity of this Loan
Agreement or the Note, or lack of right, power or authority of the Bank to enter into this L.oan
Agreement, commercial frustration of purpose, bankruptcy or insolvency of the Bank or the
Trustee, change in the tax or other laws or administrative rulings or actions of the United States
of America or of the State or any political subdivision thereof, or failure of the Bank to perform
and observe any agreement, whether express or implied or any duty, liability or obligation
arising out of or connected with this Loan Agreement or the Note, or for any other cause whether
similar or dissimilar to the foregoing, any present or future law to the contrary notwithstanding,
it being the intention of the parties hereto that the Basic Payments, Additional Charges and other
amounts payable by the City hereunder shall be paid in full when due without any delay or
diminution whatever.

SECTION 4.6. Assignment of the Bank's Rights. As security for the payment of the
Series 2018 Bonds, the Bank will pledge the amounts payable hereunder and under the Note and
assign, without recourse or liability, to the Trustee, the Bank's rights uander this Loan Agreement
(except certain rights retained by the Bank) and under the Note. The rights pledged and assigned
by the Bank hereunder will include the right fo receive payments hereunder (except the right to
receive payments, if any, under Section 4.4, 6,7, 7.3, 9.5, 10.8 and 10.11 hereof) and the Bank
hereby directs the City to make said payments directly to the Trustee. The City herewith assents
to such assignment and will make payments under this Loan Agreement directly to the Trustee
without defense or setoff by reason of any dispute between the City and the Trustee.

SECTION 4.7, City's Remedies. Nothing contained in this Article shall be construed to
release the Bank from the performance of any of its agreements herein, and if the Bank should
fail to perform any such agreements, the City may institute such action against the Bank as the
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City may deem necessary to compel the performance so long as such action for specific
performance shall not violate the City's agreements in Section 4.5 or diminish or delay the
amounts required to be paid by the City pursuant to Sections 4.2 and 4.4 of this Loan Agreement.
The City acknowledges however and agrees that any pecuniary obligation of the Bank created by
or arising out of this Loan Agreement shall be payable solely out of the proceeds derived from
this Loan Agreement or the sale of the Series 2018 Bonds upon a default by the City or
otherwise.

SECTION 4.8. Agreement Withholding City Monies to Satisfy Delinquent
Payments. As provided for in the Bank Act, the City and the Bank have entered into and the
Trustee has accepted the Tax Intercept Agreement, whereby the City has covenanted, agreed and
authorized the Mississippi Department of Revenue or any other State agency, department or
commission to (a) withhold all or any part of any monies which the City is entitled to receive
from time to time pursuant to any law and which is in possession of the Mississippi Department
of Revenue or any other State agency, department or commission (the "Tax Monies") subject to
the prior lien on the Tax Monies which may be withheld by the Mississippi Department of
Revenue or any other State agency, department or commission, and (b} pay same over to the
Trustee (as assignee of the Bank) to satisfy any delinquent payment (the "Delinquent
Payment") under Section 4.2 and 4.4(e) of this Loan Agreement. If on the fifteenth (15" ) day
of and of each year, beginning 15, 20 _, the Trustee has not received sufficient
City Revenues pursuant to Section 4.2(a) of this Loan Agreement to timely make the payments
under Sections 4.2 and/or 4.4(¢) hereof, the Bank has authorized and directed the Trustee under
the Tax Intercept Agreement to file the Tax Intercept Agreement and a statement of deficiency
setting forth the amount of any Delinquent Payment with the Mississippi Department of Revenue
or any other State agency, department or commission, thereby directing the Mississippi
Department of Revenue or any other State agency, department or commission to pay any Tax
Monies directly to the Trustee on behalf of the Bank to satisfy any Delinquent Payment, all as
permitted under the Bank Act, The Trustee is hereby directed to pay any Tax Monies into the
General Account of the General Fund to be applied in accordance with Section 6.05 of the
Indenture.
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ARTICLE V.

CAPITAL IMPROVEMENTS FUND

SECTION 5.1. Establishment of Capital Improvements Fund. The Electric System
Capital Improvements Fund and the Water & Sewer System Capital Improvements Fund are
hereby created and established as funds under this Loan Agreement. The amounts in the Electric
System Capital Improvements Fund and the Water & Sewer System Capital Improvements Fund
shall be held by the City. Monies held by the City shall be deposited with one or more
Depositories in accordance with applicable law. All monies or securities received by the City
pursuant to this Loan Agreement shall be held and applied only in accordance with the
provisions hereof.

SECTION 5.2. Application of Monies Held in Capital Improvements Fund.

(a) There shall be deposited into the Electric System Capital Improvements Fund and
the Water & Sewer System Capital Improvements Fund, the amounts required to be so deposited
by the provisions of Section 3.1 hereof. There may also be paid into the Electric System Capital
Improvements Fund and the Water & Sewer System Capital Improvements Fund, at the option of
the City, any monies received by the City from any other source, unless required to be otherwise
applied as provided by this Loan Agreement. All eamings, if any, on the investment of monies in
the Electric System Capital Improvements Fund and the Water & Sewer System Capital
Improvements Fund shall be accumulated therein for the purposes set out in this Section 5.2.

(b)  Except as otherwise provided in this Loan Agreement and the Indenture, amounts
in the Electric System Capital Improvements Fund shall be applied only to pay the Costs of the
Electric System Project.

{¢)  Except as otherwise provided in this L.oan Agreement and the Indenture, amounts
in the Water & Sewer System Capital Improvements Fund shall be applied only fo pay the Costs
of the Water & Sewer System Project.

(dy To the extent that amounts avajlable to make payments on the Note are
insufficient or unavailable therefor, amounts on deposit in the Capital Improvements Fund may
be applied to pay the Note when due, but only in the event that there shall have been filed with
the Trustee (1) a Certificate of an Authorized City Representative in form and substance
satisfactory to the Trustee stating (A) that the City Revenues expected fo be received thereafter
together with such other specified amounts as are expected to be made available therefor by the
City will not be sufficient to pay in full all Outstanding Series 2018 Bonds when and as the same
shall become due in accordance with their terms, (B) that such payment will not result in a
violation of the provisions of Section 7.4 hereof, and (C) in reasonable detail, the basis for such
certification, and (2) an Opinion of Bond Counsel satisfactory to the Trustee that such payment
will not resuli in a violation of any applicable existing law including the Code.

SECTION 5.3, Investment of Monies Held by Any Fiduciary, Monies in the Electric
System Capital Improvements Fund and the Water & Sewer System Capital Improvements Fund,
if any, shall be invested to the fullest extent possible in Investment Securities, provided that the
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maturity date or the date on which such Investment Securities may be redeemed at the option of
the holder thereof shall coincide as nearly as practicable with (but in no event later than) the date
or dates on which monies in the Electric System Capital Improvements Fund and the Water &
Sewer System Capital Improvements Fund for which the investments were made will be required
for the purpose thercof.

Any Fiduciary may make any investment permitted by this Section 5.3 through its own
investment department.

The income or interest carned by or increment to the applicable Electric System Capital
Improvements Fund and the Water & Sewer System Capital Improvements Fund due to the
investment thereof shall be retained therein and applied toward the purposes set forth in Section
5.2 hereof.

The City or any Fiduciary shall sell at the best price obtainable, or present for
redemption, any obligation purchased by it as an investment whenever it shall be necessary in
order to provide monies to meet any payment or transfer from the Electric System Capital
Improvements Fund and the Water & Sewer System Capital Improvements Fund, as applicable.

SECTION 5.4. Liability of Fiduciaries for Investments. A Fiduciary shall not be
liable or responsible for the making of any investment authorized by the provisions of this
Article V in the manner provided in this Article V or for any loss resulting from any such
investment so made, except for its own negligence or willful misconduct.
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ARTICLE V1L

COVENANTS

SECTION 6.1. Affirmative Covenants of the City, Until the termination date and
thereafter until no amount is due or owing to the Bank hereunder, the City shall comply with
each of the covenants, undertakings and agreements set forth in this Article VI unless the Trustee
and the Bank shall otherwise consent in writing which consent may be withheld in their sole and
absolute discretion.

SECTION 6.2. Covenants in Bond Documents. The City shall keep and perform all
covenants and agreements set forth in the Indenture and each and every other Bond Document to
which it is a party, which covenants are incorporated herein by reference as if fully set forth

herein.

SECTION 6.3. Conduct of Government Operations. The City shall maintain its
existence as a political subdivision and "local governmental unit" within the meaning of the
Bank Act organized and validly existing under the Constitution and laws of the State. The City
will comply with all applicable laws and regulations of any federal, state or local governmental
authotity, except for such laws and regulations, the violation of which would not, in the
aggregate, have a material adverse effect on the City's financial condition.

SECTION 6.4. Payment of Indebtedness. The City shall pay any indebtedness for
which it is liable when due and shall not permit any default to occur under any document
evidencing or securing any such indebtedness.

SECTION 6.5. Performance of Obligations. The City shall observe and perform its
obligations under this Loan Agreement, the Note, the other Bond Documents to which it is a
party and the other agreements relating to the transaction contemplated hereby to which it is a
party or by which it is bound and shall not suffer or permit any default or Event of Default to
exist hereunder or an "event of default” thereunder. The City shall use its good faith efforts to
cause the other parties io the other Bond Documents to deliver notices and documents required to
be delivered to the Bank and cause such pariies to observe and perform those obligations and
covenants contained in the Bond Documents required to be observed and performed thereunder.

SECTION 6.6, Annual Budget. The City shall before the beginning of any Fiscal
Year, prepare and file with the Trustee its Annual Budget showing estimated operating expenses,
debt service and City Revenues for such Fiscal Year. Such Annual Budget may set forth such
additional material as the City may determine and may be amended during the Fiscal Year if
determined necessary by the City or as a result of unforeseen circumstances.

SECTION 6.7. Environmental Indemnity, Without limitation on any other provision
hereof or in the other Bond Documents, the City, to the extent permitted by law, hereby agrees to
indemnify and hold the Trustee and the Bank harmless from and against any and all losses,
liabilities, damages, injuries, costs, expenses and claims of any kind whatsoever (including,
without limitation, any losses, liabilities, damages, injuries, costs, expenses or claims asserted or
arising under any of the following (collectively, "Environmental Laws"): the Comprehensive
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Environmental Response, Compensation, and Liability Act, or any other federal, state or local
statute, law, ordinance, code, rule, regulation, order or decree, now or hereafter in force,
regulating, relating to, or imposing liability or standards of conduct concerning any hazardous
material) paid, incurred, suffered by or asserted against the Bank and/or the Trustee as a direct or
indirect result of any of the following, regardless of whether or not caused by, or within the
control of, the City: (a) the presence of any hazardous material on or under, or the escape,
secpage, leakage, spillage, discharge, emission, discharging or release of any hazardous material
at (1) the Electric System Project, (2) the Water & Sewer System Project, (3) any other real
property in which the City holds any estate or interest whatsoever (including, without limitation,
any property owned by a land trust the beneficial interest in which is owned, in whole or in part,
by the City) or (4) an off-site location if the liability or obligation relates to the prior generation
or use of hazardous material at the Electric System Project or the Water & Sewer System Project
ot (b) any liens against the Electric System Project or the Water & Sewer System Project, or any
part of either of them, permitted or imposed by any Environmental Laws, or any actual or
asserted liability or obligations of the City or under any Environmental Laws, or (¢) any actual or
asserted liability or obligations of the Bank under any Environmental Law relating to the City
Project or the City's, or any of the predecessors' possession, use or activities at or relating to the
Electric System Project or the Water & Sewer System Project. Notwithstanding any other
provision of this Loan Agreement, the covenants, indemnities and obligations provided for in
this paragraph shall be continuing and shall survive the payment, performance, satisfaction,
discharge, cancellation, termination and release of the other obligations of the City under this
Loan Agreement.

Without limitation on any other provision hereof, the Ciiy shall use and maintain the
Electric System Project or the Water & Sewer System Project or cause the Electric System
Project or the Water & Sewer Systemn Project to be used and maintained in accordance and
compliance with all applicable Environmental Laws.
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ARTICLE VII.

CITY'S COVENANTS

SECTION 7.1. Covenant for the Benefit of the Trustee and the Bondholders. The
City recognizes the authority of the Bank to assign its interest in and pledge monies receivable
under this Loan Agreement (other than certain payments required to be made to the Bank under
Scctions 4.4, 6.7, 7.3, 9.5, 10.8 and 10.11) to the Trustee as security for the payment of the
principal of and interest and redemption premium, if any, on the Series 2018 Bonds, and the
payment of all fees and expenses of the Trustee; and hereby agrees to be bound by, and joins
with the Bank in the grant of a security interest to the Trustee in any rights and interest the City
may have in sums held in the Funds described in Article VI of the Indenture pursuant to the
terms and conditions of the Indenture, all to secure payment of the Series 2018 Bonds. Each of
the terms and provisions of this Loan Agreement is a covenant for the use and benefit of the
Trustee and the Holders of the Series 2018 Bonds, so long as any thercof shall remain
Qutstanding; but upon payment in full of the Series 2018 Bonds in accordance with Article IX of
the Indenture and of all fees and charges of the Trustee and any paying agent, all references in
this Loan Agreement to the Serics 2018 Bonds, the Holders thereof and the Trustee shall be
ineffective, and neither the Trustee nor the Bondholders shall thereafter have any rights
hereunder, save and except those that shall have theretofore vested or that arise from provisions
hereunder which survive termination of this Loan Agreement.

SECTION 7.2, Certificate of Compliance and Other Reports. The City will at the
request of the Trustee, and at the City's expense, furnish to the Trustee and the Bank at such
times and in such form as the Trustee may reasonably require a copy of reports containing such
information as is necessary to comply with any lawful reporting or continuing registration
requirements imposed by any agency of the State under the Bank Act, the State's Blue Sky Laws
or any other applicable State law as it now exists or may hereafter be amended or any agency of
any other state in which the Series 2018 Bonds have been sold, or such information as necessary
to comply with federal securities law.

SECTION 7.3. Indemnification. The City, will, to the fullest extent permitied by law,
protect, indemnify and save the Bank and Trustee and their elected and appointed officials, board
members, officers, agents, and employees and any person who controls the Bank or Trustee
within the meaning of the Securities Act of 1933, harmless from and against all liabilities, losses,
damages, costs, expenses (including attorneys' fees and expenses of the Bank), taxes, causes of
action, suits, claims, demands and judgments of any nature arising from:

()  violation of any agreement, provision or condition of this Loan Agreement, the
Series 2018 Bonds or the Indenture except a violation by the Bank;

(b)  any statement or information relating to the expenditure of the proceeds of the
Series 2018 Bonds contained in the Tax Certificate or similar document furnished by the City to
the Bank which, at the time made, is misleading, untrue or incorrect in any material respect; and

(¢}  any untrue statement or alleged untrue statement of a material fact contained in
any offering material relating to the sale or remarketing of the Series 2018 Bonds (as from time
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to time amended or supplemented) or arising out of or based upon the omission or alleged
omission to state therein a material fact required to be stated therein or necessary in order to
make the statements therein not misleading, or failure to properly register or otherwise qualify
the sale of the Series 2018 Bonds or failure to comply with any licensing or other law or
regulation which would affect the manner whereby or to whom the Series 2018 Bonds could be
sold.

Promptly after receipt by the Bank or any such other indemnified person, as the case may
be, of notice of the commencement of any action with respect to which indemnity may be sought
against the City under this Section, such person will notify the City in writing of the
commencement thereof, and, subject to the provisions hereinafter stated, the City shall assume
the defense of such action (including the employment of counsel, who shall be counsel
reasonably satisfactory to the Bank, or such other person as the case may be, and the payment of
expenses). Insofar as such action shall relate to any alleged liability with respect to which
indemnity may be sought against the City, the Bank or any such other indemnified person shall
have the right to employ separate counsel in any such action and to participate in the defense
thereof, but the fees and expenses of such counsel shall not be at the expense of the City unless
the employment of such Counsel has been specifically authorized by the City. The City shall not
be liable to indemnify any person for any settlement of any such action effected without its
consent.

The provisions of this Section 7.3 shall survive the payment and discharge of the Series
2018 Bonds.

SECTION 7.4. Tax Covenants,

(a) In order to maintain the exclusion of interest on the Series 2018 Bonds from gross
income of the holders thereof for federal income tax purposes, and for no other purpose, the City
covenants to comply with the applicable requirements of the Code. In furtherance of the
covenant contained in the preceding sentence, the City agrees to comply with the Tax Certificate
executed by the City on the date of the issuance and delivery of the Series 2018 Bonds, as such
Tax Certificate may be amended from time to time.

(b) The City covenants and agrees with the Trustee and the Bondholders that the City
shall not take any action or omit to take any action, which action or omission, if reasonably
expected on the date of initial issuance and delivery of the Series 2018 Bonds, would cause the
Series 2018 Bonds to be "private activity bonds® or "arbitrage bonds" within the meaning of
Sections 141(a) and 148(a), respectively, of the Code, or any successor provisions.

(c) Upon the authentication and delivery of the Series 2018 Bonds, the City shall
furnish to the Trustee certificates of the Authorized City Representative of the City to the effect
that, on the basis of the facts, estimates and circumstances in existence on the date of such
authentication and delivery, it is not expected that the proceeds of the Series 2018 Bonds will be
used in a manner that would cause such Series 2018 Bonds to be “arbitrage bonds" within the
meaning of Section 148(a) of the Code and Treasury Regulations thereunder, and in such
certificates the City shall set forth such facts and circumstances which may be in brief and
summary terms, and shall state that to the best of the knowledge and belief of such Authorized

26
APPENDIX E



Page 139

City Representative, there are no other facts or circumstances that would materially change the
expectations expressed in such certificate.

(d}  The City shall operate the City Project in such a manner as is necessary in order to
maintain the exclusion of interest on the Series 2018 Bonds from gross income of the Holders
thereof for federal income tax purposes under Section 103(a} of the Code.

()  Notwithstanding any other provisions of this Loan Agreement to the contrary, so
long as necessary in order to maintain the exclusion of interest on the Series 2018 Bonds from
gross income of the Holders thereof for federal income tax purposes under Section 103(a) of the
Code, the covenants contained in this Section 7.4 shall survive the payment of the Series 2018
Bonds and the interest thereon, including any payment or defeasance thereof pursuant to Articles
1V and IX of the Indenture.
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ARTICLE VIIL

CITY'S OPTIONS
SECTION 8.1. Prepayment of the Note and Termination of the Loan Agreement.

(a) Unless an Event of Default has occurred and is continuing, the City shall have the
option to direct the Trustee to call for redemption prior to maturity the Qutstanding Series 2018
Bonds, in whole or in part, as provided in Section 4.01 of the Indenture. The Series 2018 Bonds
to be redeemed shall be redeemed at a price equal to their principal amount plus accrued interest
as set forth in Section 4.01 of the Indenture upon not less than thirty (30) but no more than forty-
five (45) days prior written notice. In the event the Series 2018 Bonds are called for redemption
in whole or in part under the Indenture, a Basic Payment shall be made by the City in the amount
of principal plus accrued interest and all other fees due hereunder and under the Indenture to
effectuate said redemption.

(b) If, after the City exercises its option to redeem all Series 2018 Bonds, no Serics
2018 Bonds remain Outstanding, the Indenture is discharged, and the City has satisfied all of its
obligations hereunder and under the Note, the Trustee and the Bank shall execute and deliver to
the City such instruments as the City reasonably determines are necessary to terminate this Loan
Agreement, All further obligations of the City hereunder, except as set forth in Sections 6.7, 7.3,
7.4, 9.5, 10.8 and 10.11, shall thereupon terminate.

(c) The City shail pay to the Trustee at least five (5) days prior to the Discharge Date,
an amount equal to the Trustee's and any paying agent's fees and expenses owed under the
Indenture, accrued and to accrue until final payment and redemption of the Series 2018 Bonds
and all other advances, fees, costs and expenses reasonably incurred and to be incurred on or
before the termination date by the Trustee and any paying agent under the Indenture and by the
Bank under this Loan Agreement.

(d) On the Discharge Date, a closing shall be held at the principal office of the
Trustee, or any other office mutually agreed upon. Upon termination of this Loan Agreement as
provided for in this Section 8.1, the Bank will cause the Trustee to deliver a release of the
Indenture and the estate created by this Loan Agreement and the Note, and all further obligations
of the City hereunder, except under Sections 6.7, 7.3, 7.4, 9.5, 10.8 and 10.11 shall thereupon
terminate; provided, however, that the City shall also remain obligated to pay or reimburse the
Bank and Trustee for the payment of all other fees, costs and expenses unaccounted for in the
sum paid in accordance with subsection (¢) above and reasonably incurred before or subsequent
to such closing in connection with the Series 2018 Bonds.

SECTION 8.2. Direction of Investments, Except during the continuance of an Event of
Default, the City shall have the right during the Term of this Loan Agreement to direct the
Trustee to invest or reinvest all monies held for the credit of the Funds established by Article VI
of the Indenture and held by the Trustee, in Investment Securities, subject, however, to the
further conditions of Article VIII of the Indenture.
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ARTICLE IX,

LVENTS OF DEFAULT AND REMEDIES

SECTION 9.1. Events of Default, Any one or more of the following events is an
Event of Default under this Loan Agreement, and the term "Event of Default,” wherever used
herein, means any one of the following events, whatever the reason for such defanlt and whether
it shall be voluntary or involuntary or be effected by operation of law or pursuant to any
judgment, decree or order of any cowt or any order, rule or regulation of any administrative or
governmental body:

(a)  if'the City shall fail to pay any Basic Payments due under this Loan Agreement;

(b)  if the City shall fail fo pay any Additional Charges on or before the date that the
payment is due and shall continue to be in arrears for fificen (15) days after the due date thereof;

(c) if the City shall fail to observe and perform or shall breach any other covenant,
condition or agreement on its part under this Loan Agreement for a period of fifteen (15) days
after mailing of a notice to it by the Bank or the Trustee, specifying such default or breach and
requesting that it be remedied; and provided that if the failure stated in the notice cannot be
corrected within fifteen (15) days, the Bank and Trustee will not unreasonably withhold their
consent fo an extension of such time if corrective action is instituted by the City within said
fifteen (15) days and is diligently pursued, for an additional thirty (30) days;

(d)  if the City shall be dissolved or is no longer a "local governmental unit" within
the meaning of the Bank Act;

(e)  if any representation or warranty made by the City herein, or by an officer or
representative of the City in any document or certificate furnished the Trustee or the Bank in
connection herewith or therewith or pursuant hereto or thereto, shall prove at any time to be, in
any material respect, incorrect or misleading as of the date made;

3] the occurrence of an "event of default” under any other Bond Document which is
not cured within the time period provided therefor, if any; and/or

(g)  ifthere is a declaration or proceeding in bankruptey regarding the City.

SECTION 9.2. Remedies.

(a)  Whenever any Event of Default specified in Section 9.1(a) above shall have
happened and be continuing, the Trustee shall declare all the Basic Payments payable for the
remainder of the Term of this Loan Agreement (an amount equal to that necessary to pay in full
the Note and the interest thereon assuming acceleration of the Series 2018 Bonds under the
Indenture and to pay all other indebtedness thereunder) to be immediately due and payable
whereupon the same shall become immediately due and payable by the City to the Trustee but
only if the acceleration of payment of Series 2018 Bonds has been declared by the Trustee under
Section 10,02 of the Indenture,
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(b) Whenever any Event of Default shall have occurred and be continuing any one or
more of the following remedial steps may also be taken to the extent permitted by law:

(1)  the Trustee or the Bank may take whatever action at law or in equity may
appear necessary or appropriate to collect all sums then due and thereafter to become due,
or to enforce performance and observance of any obligation, agreement, covenant,
representation or warranty of the City, under this Loan Agreement, the Note or other
Bond Document; or to otherwise compensate the Bank, the Trustee or the Bondholders
for any damages on account of such Event of Default; and

2) the Bank with prior notice to the Trustee (without the prior written consent
of the Trustee if the Trustee is not enforcing the Bank's right in a manner to protect the
Bank or is otherwise taking action that brings adverse consequences to the Bank) may
take whatever action at law or in equity may appear necessary or appropriate to enforce
its rights of indemnification under Section 7.3 hereof and to collect all sums then due and
thereafter to become due to the Bank under Section 4.4, 6.7, 7.3, 9.5, 10.8 and 10.11 of
this Loan Agreement. Notwithstanding the foregoing, the Bank is not precluded from
exercising any of its rights reserved to it as set forth in this Section, even if the Trustee is
exercising the rights of the Bank hereunder.

SECTION 9.3. Disposition of Funds. Any amounts collected pursuant to action taken
under Section 9.2 above (other than sums collected for the Bank on account of its rights to
indemnification and certain direct payments to be made to the Bank under Sections 4.4, 7.3 and
9.5 hereof) shall be applied in accordance with the provisions of the Indenture.

SECTION 9.4. Nonexclusive Remedies. No remedy herein conferred upon or reserved
to the Bank or Trustee is intended to be exclusive of any other available remedy or remedies, but
each and every such remedy shall be cumulative and shall be in addition to every other remedy
given under this Loan Agreement or now or hereafter existing at law or in equity or by statute.
No delay or omission to exercise any right or power accruing upon any Event of Default shall
impair any such right or power or shall be construed to be a waiver thereof, but any such right
and power may be exercised from time to time and as often as may be deemed expedient. In
order to entitle the Bank (or the Trustee) to exercise any remedy reserved to it in this Article, it
shall not be necessary to give any notice, other than such notice as may be herein expressly
required or be required by law,

SECTION 9.5. Attorney's Fees and Expenses. If an Event of Default shall exist under
this Loan Agreement and the Bank or the Trustee should employ attorneys or incur other
expenses for the collection of any amounts due hereunder, or the enforcement of performance of
any obligation or agreement on the part of the City, the City will upon demand pay to the Bank
or the Trustee the reasonable fees of such attorneys and such other expenses so incurred.

SECTION 9.6. Effect of Waiver. In the event any agreement contained in this Loan
Agreement should be breached by either party and thercafier waived by the other party, such
waiver shall be limited to the particular breach so waived and shall not be deemed to waive any
other breach hercunder.
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SECTION 9.7. Waiver of Stay or Extension. The City covenants (to the extent that it
may lawfully do so) that it will not at any time insist upon, or plead, or in any manner
whatsoever claim or take the benefit or advantage of, any appraisement, valuation, stay, or
extension law wherever enacted, now or at any time hereafter in force, which may affect the
covenants or the performance of this Loan Agreement and the City (to the extent that it may
lawfully do so) hereby expressly waives all benefit or advantage of any such law, and covenants
that it will not hinder, delay or impede the execution of any power herein granted to the Bank or
the Trustee, but will suffer and permit the execution of every such power as though no such law

had been enacted.

SECTION 9.8. Bank May File Proofs of Claim. In case of the pendency of any
receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement, adjustment,
composition or other judicial proceeding relative to the City or the City Project, the Trustee or
the Bank with the prior consent of the Trustee shall be entitled and empowered, by intervention
in such proceeding or otherwise,

(a) 1o file and prove a claim and to file such other papers or documents as may be
necessary or advisable in order to have the claims of the Bank and the Trustee (for themselves
and on behalf of Bondholders) (including any claim for the reasonable compensation, expenses,
disbursements and advances of the Bank and Trustee, their agents and counsel} allowed in such

judicial proceeding, and

(b)  to collect and receive any monies or other property payable or deliverable on any
such claims and fo distribute the same.

SECTION 9.9. Restoration of Positions. If the Bank or the Trustee have instituted any
proceeding to enforce any right or remedy under this Loan Agreement or the Note, and such
proceeding has been discontinued or abandoned for any reason, or has been determined
adversely to the Bank or the Trustee, then and in every such case the City and the Bank shall,
subject to any determination in the proceeding, be restored to the positions they held prior to
commencement of such proceedings, and thereafter all rights and remedies of the Bank and the
Trustee shall continue as though no such proceeding had been instituted.

SECTION 9.10. Suits to Protect the City Project. If the City shall fail to do so after
thirty (30) days prior writlen notice from the Bank or the Trustee, the Bank shall have power to
institute and to maintain such proceedings as it may deem expedient to prevent any impairment
of the City Project or any portion thereof, by any acts which may be unlawful or in vielation of
this Loan Agreement, and such suits and proceedings as the Bank may deem expedient to protect
its interests in the City Project or any portion thereof, including power to institute and maintain
proceedings to restrain the enforcement of or compliance with any governmental enactment, rule
or order that may be unconstitutional or otherwise invalid, if the enforcement of, or compliance
with, such enactment, rule or order would impair or adversely affect the City Project or be
prejudicial to the interests of the Bondholders.

SECTION 9.11. Performance by Third Parties. The Bank may permit third parties to
perform any and all acts or take such action as may be necessary for and on behalf of the City to
cure any Event of Default hereunder. The acceptance by the Bank or the Trustee of any such
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performance by third partics shall not in any way diminish or absolve the City of primary
liability hereunder.

SECTION 9.12. Exercise of the Bank's Remedies by Trustee. Whenever any Event
of Default shall have happened and be subsisting the Trustee may, but except as otherwise
provided in the Indenture shall not be obliged to, exercise any or all of the rights of the Bank
under this Atticle IX.
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ARTICLE X,

GENERAL

SECTION 10.1. Amounts Remaining in Funds. Except during the continuance of an
Event of Default, any amounts remaining in the Funds created under Article VI of the Indenture
and held by the Trustee, upon expiration or earlier termination of this Loan Agreement, as
provided herein, and after adequate provision has been made for payment in full of the Series
2018 Bonds, in accordance with Article IX of the Indenture, any Additional Charges payable to
the Trustee and the Bank, including paying agent's fees and expenses, and all other amounts
required to be paid under this Loan Agreement, the Indenture and the other Bond Documents,
shall forthwith be paid to the City by the Trustee except as provided in Section 3.08 of the
Indenture.

SECTION 10.2. Notices, All notices, certificates or other communications hereunder
shall be in writing and shall be sufficiently given and shall be deemed given five (5) days
following mailing when mailed by registered or certified mail or commercially expedited
delivery service, with proper address as indicated below. The Bank, the City and the Trustee
may, by written notice given by each of them to the others, designate any address or addresses to
which notices, certificates or other communications to them shall be sent when required as
contemplated by this Loan Agreement. Until otherwise provided by the respective patties, all
notices, certificates and communications to each of them shall be addressed as follows:

To the Bank: Mississippi Development Bank
723 Riverside Drive, Suite 300
Jackson, Mississippi 39202
Attention: Executive Director

To the City: City of Tupelo, Mississippi
71 East Troy Street
Tupelo, Mississippi 38804
Attention: City Clerk

To the Trustee: The Peoples Bank
758 Vieux Marche Mall
Biloxi, MS 39530-3820
Attention: Corporate Trust Department

SECTION 10.3. Binding Effect. This Loan Agreement shall inure to the benefit of and
shall be binding upon the Bank and the City and their respective successors and assigns.

SECTION 10.4. Severability. In the event any provisions of this Loan Agreement shall
be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not
invalidate or render unenforceable any other provision hereof.

SECTION 10.5. Amendments, Changes, and Modifications, Except as otherwise
provided in this Loan Agreement or in the Indenture, subsequent to the issuance of the Series
2018 Bonds and before the lien of the Indenture is satisfied and discharged in accordance with its
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terms, this Loan Agreement may not be effectively amended, changed, modified, altered or
terminated without the written consent of the Trustee, the City and the Bank.

SECTION 10.6. Execution Counterparts. This ILoan Agreement may be
simultaneously executed in several counterparts, each of which shall be an original and all of
which shall constitute but one and the same instrument.

SECTION 10.7. Required Approvals. Consents and approvals required by this Loan
Agreement to be obtained from the City, the Bank or the Trustee shall be in writing.

SECTION 10.8. Limitation on the Bank's Liability. It is understood and agreed by
the City and the Holders that no covenant, provision or agreement of the Bank herein or in the
Series 2018 Bonds or in any other document executed by the Bank in connection with the
issuance, sale and delivery of the Series 2018 Bonds, or any obligation herein or therein imposed
upon the Bank or breach thereof, shall give rise to a pecuniary liability of the Bank or a charge
against its general credit or shall obligate the Bank financially in any way except with respect to
this Loan Agreement and the Note and the application of revenues therefrom and the proceeds of
the Series 2018 Bonds. No failure of the Bank, unless wrongful, to comply with any term,
condition, covenant or agreement herein or therein shall subject the Bank to liability for any
claim for damages, costs or other financial or pecuniary charges except to the extent that the
same can be paid or recovered from this Loan Agreement and the Note or revenues therefrom or
proceeds of the Series 2018 Bonds. No execution on any claim, demand, cause of action or
judgment shall be levied upon or collected from the general credit or general funds of the Bank.
In making the agreements, provisions and covenants set forth herein, the Bank has not obligated
itself except with respect to this .oan Agreement and the application of revenues hereunder as
hereinabove provided. The Series 2018 Bonds constitute special obligations of the Bank, payable
solely from City Revenues pursuant to this Loan Agreement and the Indenture, and do not now
and shall never constitute an indebtedness or a loan of the credit of the Bank, the State or any
political subdivision thereof or a charge against general taxing powers within the meaning of any
constitutional or statutory provision whatsoever. It is further understood and agreed by the City
and the Holders that the Bank shall incur no pecuniary liability hereunder and shall not be liable
for any expenses related hereto. If, notwithstanding the provisions of this Section, the Bank
incurs any expense, or suffers any losses, claims or damages or incurs any Habilities, the City, to
the extent allowed by law, will indemnify and hold harmless the Bank from the same and will
reimburse the Bank for any legal or other expenses incurred by the Bank in relation thereto, and
this covenant to indemnify, hold harmless and reimburse the Bank shall survive delivery of and
payment for the Series 2018 Bonds. All references to the Bank under this Section 10.8 shall
include its employees, directors, attomeys and/or agents as applicabie.

SECTION 10.9. Representations of City. All representations made in this Loan
Agreement by the City are based on the City's independent investigation of the facts and law, and
accordingly no such representations are made in reliance upon any representations made or legal
advice given by the Bank, Bond Counsel, or any of its appointed or elected officials, agents,
officers or employees.
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SECTION 10.10. Sarvivorship of Obligations. All obligations of the City under
Sections 4.4, 6.7, 7.3, 7.4, 10.8 and 10.11 hereof shall survive payment of the Series 2018 Bonds
or earlier termination of this Loan Agreement.

SECTION 10.11. Administrative Fees, Attorney's Fees and Costs. The City shall
reimburse the Bank, upon demand, for all costs and expenses, including without limitation
attorneys' fees, paid or incurred by the Bank in connection with (a) the discussion, negotiation,
preparation, approval, execution and delivery of the Series 2018 Bonds, the Indenture, this Loan
Agreement, the Note, the Tax Intercept Agreement and the documents and instruments related
hereto or thereto; (b) any amendments or modifications to any of the foregoing documents,
instruments or agreements and the discussion, negotiation, preparation, approval, execution and
delivery of any and all documents necessary or desirable to effect such amendments or
modifications; (¢) the servicing and administration of the Loan during the term hereof or
thereafter; and (d) the enforcement by the Bank during the term hereof or thereafter of any of the
rights or remedies of the Bank hereunder or under the foregoing documents, or any document,
instrument or agreement related hereto or thereto, including, without limitation, costs and
expenses of collection in the Event of Default, whether or not suit is filed with respect thereto.

SECTION 10.12. Release. The City hereby acknowledges and agrees that the Bank
shall not be liable to the City, and, to the extent allowed by law, hereby releases and discharges
the Bank from any liability, for any and all losses, costs, expenses (including attorneys' fees),
damages, judgments, claims and causes of action, paid, incurred or sustained by the City as a
result of or relating to any action, or failure or refusal to act, on the part of the Bank, the Trustee
or any other party with respect to the City Project, the Series 2018 Bonds, the Indenture, this
Loan Agreement, the Note, the Tax Intercept Agreement, or the documents and transactions
related hereto or thereto or confemplated hereby or thereby, including, without limitation, the
exercise by the Trustee or any third party of any of its rights or remedies pursuant to any of such
documents.

SECTION 10.13. The Bond Insurer as Third Party Beneficiary. The Bond Insurer is
recognized as and shall be deemed to be a third party beneficiary of this Loan Agreement and
may enforce the provisions of this Loan Agreement as if it were a party hereto.

SECTION 10.14, Choice of Law; Venue, This Loan Agreement has been delivered in
Jackson, Mississippi. The provisions of this Loan Agreement and all rights and obligations of
the parties hercunder shall be govermned by and construed in accordance with the laws of the State
and to the extent they preempt such laws, the laws of the United States of America.
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IN WITNESS WHEREOQF, the Bank and the City have caused this Loan Agreement to
be executed by their duly authorized officers.

(SEAL)
MISSISSIPPI DEVELOPMENT BANK
By
Executive Director
ATTEST;
By
Secretary
(SEAL)
CITY OF TUPELO, MISSISSIPPI
By
Mayor
ATTEST:
By
City Clerk

ACKNOWLEDGED AND ACCEPTED BY:

THE PEOPILES BANK, as Trustee

By
Authorized Signatory
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EXHIBIT A

FORM OF NOTE

$ ,000
PROMISSORY NOTE
(TUPELQO, MISSISSIPPI REVNUE PROJECT)

Dated as of 2018

—

City of Tupelo, Mississippi (the "City"), a political subdivision organized and validly
existing under the Constitution and laws of the State of Mississippi (the "State"), for value
received, hereby promises fo pay, in immediately available funds, to the order of the Mississippi
Development Bank (the "Bank") or its assigns, the aggregate principal sum equal to the
outstanding principal amount of the Series 2018 Bonds (as hereinafter defined) outstanding up to
a maximum principal amount of $ ,000 together with interest on the unpaid principal
balance thereof from the date hereof until fully and finally paid, premium, if any, together with
all taxes levied or assessed on this Note or the debt evidenced hereby against the holder hereof
and all other amounts payable by the City under the Loan Agreement (as hereinafter defined).
This Note shall bear interest at the Interest Rate (as such terms are defined in the Indenture, as
hereinafter defined) on the Series 2018 Bonds except as otherwise provided hereunder.

This Note has been executed under and pursuant to a Loan Agreement, dated, as of

, 2018, between the Bank and the City (the "Loan Agreement") which Loan Agreement is
incorporated herein in its entirety by reference. This Note is issued to evidence the obligation of
the City under the Loan Agreement to repay the loan made by the Bank to the City from the
proceeds of its § ,000 Special Obligation Bonds, Series 2018 (Tupelo, Mississippi Revenue
Project), dated as of their date of delivery (the "Series 2018 Bonds"), together with interest
thereon at the inierest rate or rates as defined and set forth in the Indenture, premium, if any, and
all other amounts, fees, penalties, premiums, adjustments, expenses, counsel fees and other
payments of any kind required to be paid by the City under the Loan Agreement. The Loan
Agreement includes provisions permitting the City, at its election, to prepay this Note, in whole
or in part, all as more particularly described in the Indenture and the Loan Agreement. The Loan
Agreement includes provisions permitting the Trustee (as hereinafter defined), at the direction of
the Bondholders, to require mandatory prepayment of this Note at certain times and under certain
circumstances, all as set forth in the Indenture. In the event that the terms of this Note conflict
with the terms of the Indenture or the Loan Agreement, the terms of the Indenture or the Loan

Agreement shall control.

If the City shall fail to pay on the due date therefor, whether by acceleration or otherwise,
any principal, premium, if any, or interest owing hereunder, then interest shall accrue on such
unpaid amounts from the date due until and including the date on which such amounts are paid in

full.

The Loan Agreement and this Note have been assigned to The Peoples Bank, Biloxi,
Mississippi, as Trustee (the "Trustee") pursuant to an Indenture of Trust, dated as of ,
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2018, by and between the Bank and the Trustee (the "Indenture"). Such assignment is made as
security for the payment of the Series 2018 Bonds issued by the Bank pursuant to the Indenture
and is subject to the reservation of certain unassigned rights of the Bank under the Loan
Agreement,

As provided in the Loan Agreement and subject to the provisions thereof, payments
hereon are to be made at the principal office of the Trustee as shown in the Loan Agreement in
an amount which, together with other monies available therefor pursuant to the Indenture, will
equal the amount payable as principal of, premium, if any, and interest on the Series 2018 Bonds
outstanding on such due date.

The City shall make payments on this Note on the dates and in the amounts specified
herein and in the Loan Agreement and in addition shall make such other payments as are
required pursuant to the Loan Agreement, the Indenture and the Series 2018 Bonds. Upon the
occurrence of an "event of default”, as defined in the Indenture or the Loan Agreement, the
principal of, premium, if any, and interest on this Note may be declared immediately due and
payable as provided in the Loan Agreement. Upon any such declaration the City shall pay all
costs, disbursements, expenses and reasonable counsel fees of the Bank and the Trustee in
seeking to enforce their rights under the Loan Agreement and this Note.

The City waives diligence, demand, presentment for payment, notice of nonpayment,
protest and notice of protest, notice of any rencwals or extension of this Note, and all rights
under any statute of limitations. Any delay on the part of the Bank or the Trustee in exercising
any right hereunder shall not operate as a waiver of any such right, and any waiver granted with
respect to one default shall not operate as a waiver in the event of any subsequent or continuing
default.

All notices, certificates or other communications hereunder shall be in writing and shall
be sufficiently given and shall be deemed given when mailed by registered or certified mail or
commercially expedited delivery service, with proper address as indicated below. The Bank, the
City and the Trustee may, by written notice given by each of them to the others, designate any
address or addresses to which notices, certificates or other communications to them shal} be sent
when required as contemplated by this Note. Until otherwise provided by the respective parties,
all notices, certificates and communications to each of them shall be addressed as follows:

To the Bank: Mississippi Development Bank
723 Riverside Drive, Suite 300
Jackson, Mississippi 39202
Attention: Executive Director
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To the City: City of Tupelo, Mississippi
71 East Troy Street
Tupelo, Mississippi 38804
Attention: City Clerk

To the Trustee: The Peoples Bank
758 Vieux Marche Mall
Biloxi, MS 39530-3820
Attention: Corporate Trust Department

This Note has been delivered in Jackson, Mississippi. The provisions of this Note and all
rights and obligations of the partics hereunder shall be governed by and construed in accordance
with the laws of the State and to the extent they preempt such laws, the laws of the United States.

The City agrees that Trustee shall have the right to proceed against the City or its
property in a court in any location to enable the Trustee to realize on such property, or to enforce
a judgment or other court order entered in favor of Trustee, The City, to the extent allowed by
law, agrees that it shall not assert any permissive counterclaims in any proceeding brought in
accordance with this provision by the Trustee or the Baok to realize on such property, or to
enforce a judgment or other court order in favor of Trustee and waives any objection that it may
have to the location of the cowt in which the Trustee has commenced a proceeding described in

this paragraph.

IN WITNESS WHEREOF, the undersigned has caused this Note to be executed in its
name and, if applicable, its corporate seal to be hereunto affixed and attested to by its duly
authorized officers all as of the day and year first above written.

(SEAL)
CITY OF TUPELO, MISSISSIPPI
By
Mayor
ATTEST:
By
City Clerk
A-3
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ASSIGNMENT OF NOTE

FOR VALUE RECEIVED, the Mississippi Development Bank hereby assigns and
transfers, without recourse, this Note to The Peoples Bank, Biloxi, Mississippi, as Trustee under
the Indenture herein mentioned, provided, however, that the rights pledged and assigned
hereunder do not include unassigned rights reserved by the Mississippi Development Bank in
Sections 4.4, 6.7, 7.3, 9.5, 10.8 or 10.11 of the Loan Agreement, dated as of , 2018, by and
between the Mississippi Development Bank and City of Tupelo, Mississippi.

Date:
(SEAL)
MISSISSIPPI DEVELOPMENT BANK
By
Executive Director
40326616.v1
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EXHIBIT C

FORM OF TAX INTERCEPT AGREEMENT
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TAX INTERCEPT AGREEMENT

This TAX INTERCEPT AGREEMENT, dated , 2018 (this "Agreement"), is by
and between the MISSISSIPPI DEVELOPMENT BANK, a public body corporate and politic
(the "Bank"), created pursuant to the provisions of Sections 31-25-1 ef seq., Mississippi Code of
1972, as amended (hereinafter referred to as the "Act") and the CITY OF TUPELO,
MISSISSIPPI (hereinafter referred to as the "City"), a "local governmental unit" ander the Act.

WITNESSETH

WHEREAS, pursuant to the Act, the Bank is authorized to loan money (as set forth in
the Act) to "local governmental units" (as defined in the Act); and

WHEREAS, the Bank has duly authorized a loan between the Bank and the City (the
"Loan") pursuant to the terms of a Loan Agreement, dated , 2018 (the "Loan
Agreement"), by and between the Bank and the City secured by a Promissory Note (Tupelo,
Mississippi Revenue Project), of the City, in the principal amount of _ Dollars (§__ ,000)
(the "Nete") and the Bank expects to provide the funds for the Loan from the proceeds of the
Bonds of the Bank as hereinafier set forth; and

WHEREAS, pursuant to the Indenture of Trust, dated , 2018 (the "Indenture"), by
and between the Bank and The Peoples Bank, as Trustee (the "Trustee"), the Bank has duly
authorized the issuance of its bonds designated as §_ 000 Mississippi Development Bank
Special Obligation Bonds, Series 2018 (Tupelo, Mississippi Revenue Project), dated as of
delivery thereof (the "Bonds"), the proceeds of which will be used to provide the funds for the
Loan between the Bank and the City; and

WHEREAS, any local governmental unit is authorized under Section 31-25-28(5) of the
Act to agree in writing with the Bank that the Mississippi Department of Revenue (the
"Department") or any other agency, department or commission of the State of Mississippi (the
"State") shall (a) withhold all or any part (as agreed by the local governmental unit) of any
monies which such local governmental unit is entitled to receive from time fo time pursuant to
any law and which is in the possession of the Department, or any State agency, department or
commission created pursuant to State law and (b) pay the same over to the Trustee to satisfy any
delinquent payments on any loan made to such local governmental unit under provisions of the
Act and any other delinquent payments due and owing the Bank by such local governmental unit,
all as the same shall occur.

NOW, THEREFORE, the Bank and the City agree as follows:

1. As authorized by the Act, the City hereby covenants, agrees and authorizes the
Department or any other state agency, department or commission created pursuant to State law to
(a) withhold all or any part of any monies which the City is entitled to receive from time to time
pursuant to any law and which is in possession of the Department or any other State agency,
department or commission created (the "Tax Monies") subject to the prior lien on the Tax
Monies which may be withheld by the Department or any other state agency, department or
commission pursuant to the following: a Mississippi Development Bank loan outstanding in the
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principal amount of $ .00 as of , and (b} pay same over to the Trustee fo satisfy
any delinquent payment (the "Delinguent Payment™) under Sections 4.2 and/or 4.4(e) of the
Loan Agreement.

2. If on the fifteenth (15th ) day of _and __ of each year, beginning 15,
201 _, the Trustee has not received sufficient City Revenues (as defined in the Loan Agreement)
to timely make the payments under Sections 4.2 and/or 4.4(¢) of the Loan Agreement, the Bank
hereby authorizes and directs the Trustee under the provisions of this Agreement to file this
Agreement and a statement of deficiency setting forth the amount of any Delinquent Payment
with the Department or any other State agency, department or commission, thereby directing the
Department or any other State agency, department or commission to pay any Tax Monies
directly to the Trustee on behalf of the Bank to satisty any Delinquent Payment, all as permitted
under the Act.

3. The Trustee is hereby directed under the Indenture to pay any Tax Monies into the
General Account of the General Fund to be applied in accordance with Section 6.05 under the

Indenture.

4, The term Tax Monies as defined herein shall exclude any monies held by the
Department or any other State agency, department or commission created pursuant to State law
to the extent amounts are to be paid to the City for the benefit of a separate school district or any
other political subdivision other than the City.

5. This Agreement may be executed in one or more counterparts, any of which shall
be regarded for all purposes as an original and all of which constitute one and the same
instrument. The Bank and City each agree that it will execute any and all documents or other
instruments and take such other actions as may be necessary to give effect to the terms of this
Agreement.

6. No waiver by either the Bank or the City of any term or condition of this
Agreement shall be deemed or construed as a wajver of any other terms or conditions, nor shall a
waiver of any breach be deemed to constitute a waiver of any subsequent breach, whether of the
same or of a different section, subsection, paragraph, clause, phrase or other provision of this
Agreement.

7. , as bond insurer for the Bonds, is recognized as and shall be
deemed to be a third party beneﬁcmry of this Tax Intercept Agreement and may enforce the
provisions of this Tax Intercept Agreement as if it were a party hereto.

8. This Agreement merges and supersedes all prior negotiations, representations, and
agreements between the Bank and the City relating to the subject matter hereof and constitutes
the entire Agreement between the Bank and the City in respect hereof.
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IN WITNESS WHEREOF, we have hereunto set our hands as of the date first above
written.

MISSISSIPPI DEVELOPMENT BANK

By

Executive Director

ATTEST:

Secretary

CITY OF TUPELO, MISSISSIPPI

By

Mayor

ATTEST:

City Clerk

ACCEPTED BY:

THE PEOPLES BANK,
AS TRUSTEE

By

Authorized Signatory

40562995.v1
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EXHIBIT D
FORM OF BOND PURCHASE AGREEMENT
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BOND PURCHASE AGREEMENT

Regarding the

5 ,000
MISSISSIPPI DEVELOPMENT BANK
SPECIAL OBLIGATION BONDS, SERIES 2018
(TUPELQO, MISSISSIPPI REVENUE PROJECT)

Mississippi Development Bank
735 Riverside Drive, Suite 300
Jackson, Mississippi 39202

Mayor and City Council
City of Tupelo, Mississippi

Tupelo, Mississippi
Ladies and Gentlemen:

The undersigned, Raymond James & Associates, Inc. (the "Underwriter"), being duly
authorized, offers to enter into the following agreement with the Mississippi Development Bank
(the "Bank™) and the City of Tupelo, Mississippi (the "City"), which, upon your acceptance of
this offer, will be binding upon the Bank and the City and upon the Underwriter. This offer is
made subject to your written acceptance of this Bond Purchase Agreement on or before 5:00
o'clock p.m., Central Daylight Time, on , 2018, and, if not so accepted, will be subject to
withdrawal by the Underwriter upon written notice delivered by the Underwriter o the Bank and
the City at the above addresses, at any time prior to the acceptance hereof by you.

1. Purchase,

(a) Upon the terms and conditions and upon the basis of the representations,
warranties and agreements set forth herein, the Underwriter hereby agrees to purchase
from the Bank for offering to the public, and the Bank hereby agrees to sell and deliver to
the Underwriter for such purpose, an aggregate of § 000 principal amount of the
Bank's Special Obligation Bonds, Series 2018 (Tupelo, Mississippi Revenue Project) (the
"Bonds"), dated the date of delivery thereof, and having maturities and bearing interest at
the rates per annum as set forth in Exhibit A hereto, and payable as described in the
resolution concerning the Bonds adopted on February 14, 2018, by the Board of Directors
of the Bank (the "Bank Resolution™), an Indenture of Trust under which the Bonds will
be issued and by which they will be secured, dated , 2018 (the "Indenture"), by
and between the Bank and The Peoples Bank, Biloxi, Mississippi, as trustee (the
"Trustee"), and otherwise having such terms as are described in the Preliminary Official
Statement (as hereinafter defined). The purchase price for the Bonds shall be § ,
being comprised of the principal amount of the Bonds of § ,000.00, plus an original
issue premium of § , and less an Underwriter's discount of $ , which
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purchase price, subject to the terms and conditions of this Bond Purchase Agreement,
will be paid to the Trustee on behalf of the Bank on the date of the payment for and
delivery of the Bonds (herein called the "Closing"). The Bonds will be subject to
optional and mandatory sinking fund redemption prior to maturity as set forth in Exhibit
A hereto.

(b) The proceeds of the Bonds will be loaned to the City (the "Loan") under a
Loan Agrecment between the City and the Bank, dated , 2018 (the "Loan
Agreement™") which Loan Agreements includes a promissory note from the City to the
Bank (the "Note").

(e It is intended that interest on the Bonds will be excluded from gross
income for federal income tax purposes under existing statutes, regulations, rulings and
court decisions and as set forth in the Preliminary Official Statement, and in reliance
thereon, the Underwriter may offer the Bonds without registration under the Securities
Act of 1933, as amended.

(d)  All capitalized terms used and not defined herein shall have the meanings
ascribed to them in the Indenture and the Preliminary Official Statement.

(e} The principal of, premium, if any, and interest on the Bonds shall be
payable solely and only from those revenues and funds of the Bank under the Indenture,
and payments made by the City under the Loan Agreement and the Note, as more
particularly described in the Preliminary Official Statement. The City authorized the
Loan pursuant to a resolution of the City adopted by the Mayor and City Council of the
City (the "Governing Body") on February 20, 2018, approving the Loan Agreement and
the Note, and approving the sale and issuance of the Bonds (the "City Bond Resolution"
and collectively with the Bank Resolution, the "Bond Resolutions"). The Loan is
payable from available revenues of the City and is not a pledge of its full faith, credit and
taxing power.

(f) The Bonds are further secured by a Tax Intercept Agreement between the
City and the Bank, dated , 2018 (the "Tax Intercept Agreement").

(g}  Concurrently with the issuance of the Bonds, (the "Bond Insurer")
will issue its Municipal Bond Insurance Policy for the Bonds (the "Bond Insurance
Policy™). The Bond Insurance Policy guarantees the scheduled payment of principal of
and interest on the Bonds when due,

2, Preliminary Official Statement and Official Statement. A Preliminary Official
Statement of the Bank, dated _ , 2018 (the "Preliminary Official Statement"), has been
distributed in connection with the Bonds, and an Official Statement of the Bank, to be dated

, 2018, will be delivered as hereinafter set forth in this Paragraph 2. The final Official
Statement as it may be amended or supplemented, with the written consent of the Bank and the
Underwriter, is hereinafter calied the "Official Statement."”

The Bank and the City hereby authorize the use of the Preliminary Official Statement, the
Official Statement and the information therein contained by the Underwriter in connection with
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the public offering and the sale of the Bonds. As required by Rule 15¢2-12 promulgated by the
Securities and Exchange Commission under Section 15 of the Securities Exchange Act of 1934,
as amended ("Rule 15¢2-12"), the Underwriter shall deliver the Official Statement to the
Municipal Securities Rulemaking Board (the "MSRB"). The Bank and the City hereby approve
of and ratify the use by the Underwriter on or before the date hereof of the Preliminary Official
Statement in connection with the prospective offering of the Bonds prior to the date hereof. The
Bank and the City have duly authorized, approved and delivered the Preliminary Official
Statement to the Underwriter; the Bank and the City have previously deemed the Preliminary
Official Statement final, except for the omission of the following information: offering, prices,
interest rates, selling compensation, aggregate principal amount of the Bonds, principal amount
per maturity, delivery date, ratings and other terms of the Bonds depending on such matters
permitted to be omitted in accordance with Paragraph (b)(1) of Rule 15¢2-12; and the Bank has
duly authorized, approved and will execute the Official Statement on or prior to the Closing and
shall deliver the same in final printed form subject to the provisions of Paragraph 9 hereof to
permit the Underwriter to comply with Paragraph 9(b)(4) of Rule 15¢2-12 and the rules of the
MSRB, within seven (7) business days from the date hereof. The Bank and the City have
delivered a "deemed final" certificate to the Underwriter, dated the date hereof, to evidence
compliance with Rule 15¢2-12 to the date hercof (the "Deemed Final Certificate"), in
substantially the form aftached hereto as Exhibit B,

3. Offering.

(a)  The Underwriter agrees to make a bona fide offering to the public
(excluding bond houses, brokers or similar persons or organizations acting in the capacity
of underwriters or wholesalers) of all of the Bonds at prices not greater than and yields
not less than those set forth in Exhibit A hereto. If such public offering does not result in
the sale of all the Bonds, the Underwriter may offer and sell the Bonds to certain bond
houses, brokers, or similar persons or organizations acting in the capacity of underwriters
or wholesalers at prices lower than the public offering prices or yiclds higher than the
yields, set forth in Exhibit A hereto; provided, however, the Underwriter reasonably
expects that at least ten percent (10%) of each maturity of the Bonds, will be sold to the
pubtic (excluding bond houses, brokers or similar persons or organizations acting in the
capacity of underwriters or wholesalers) at initial offering prices not greater than or
yields less than those shown in Exhibit A hereto,

(b) At the Closing, the Underwriter shall deliver to the Bank a certificate
confirming the representations of this Paragraph 3 and as to such other matters
reasonably required in order to enable the City's Bond Counse! ("Bond Counsel"), to
render their opinion as to the exclusion from gross income for federal income tax
purposes of interest on the Bonds.

4. Representations and Warranties of the Bank. The Bank represents and
warrants to, and agrees with the Underwriter that:

(a) The Bank is a public body corporate and politic of the State of Mississippi
(the "State"). The Board of Directors of the Bank (the "Board") is duly organized and
existing under the Constitution and laws of the State with the powers and authority,
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among others, set forth in Sections 31-25-1 ef seq., Mississippi Code of 1972, as
amended (the "Bank Act"), and is authorized to issue the Bonds and otherwise to act on
behalf of the Bank in connection with the sale and issuance of the Bonds,

(b)  The Board, on behalf of the Bank, has full legal right, power and authority
to enter into or accept this Bond Purchase Agreement, the Loan Agreement, the Tax
Intercept Agreement and the Indenture, to adopt the Bank Resolution, and to sell, issue
and deliver the Bonds to the Underwriter as provided herein and to carry out, to accept
and assign the Note, and consummate all other transactions contemplated by this Bond
Purchase Agreement, the Bonds, the Loan Agreement, the Indenture, the Tax Intercept
Agreement, the Bank Resolution and the Official Statement.

(c) By official action of the Board prior to or concurrently with the acceptance
hereof, the Board has duly adopted the Bank Resolution, has duly authorized and
approved the execution and delivery of or acceptance of, and the performance by the
Bank of the obligations of the Bank contained in the Bank Resolution, the Indenture, the
Loan Agreement, the Bonds, the Tax Intercept Agreement and this Bond Purchase
Agreement and the consummation by it of all other transactions contemplated by the
Official Statement and this Bond Purchase Agreement.

(d)  Neither the Bank nor the Board is in breach of or default under any
applicable law or administrative regulation of the State or the United States of America or
any applicable judgment or decree or any agreement or other instrument to which either
the Bank or the Board is a party or is otherwise subject, which breach or default would in
any way materially adversely affect the official existence or powers of the Bank or the
Board, the Bank Resolution, the Indenture, the Loan Agreement, the Tax Intercept
Agreement or the issuance of the Bonds, and no event has occurred and is continuing,
which with the passage of time or the giving of notice, or both, would constitute such a
breach of or default under any such instrument; and the execution and delivery of or
acceptance of this Bond Purchase Agreement, the Indenture, the Loan Agreement, the
Tax Intercept Agreement and the Bonds and the adoption of the Bank Resolution and
compliance with the provisions of each thereof will not conflict with or constitute a
breach of or default under any law, administrative regulation, judgment, decree,
agreement or other instrument to which either the Bank or the Board is a party or is
otherwise subject.

(¢) At the time of the Bank's acceptance hereof, the Preliminary Official
Statement as it pertains to the Bank does not contain any untrue statement of a material
fact or omit to state a material fact required to be stated therein or necessary to make the
staternents therein, in the light of the circumstances under which they were made, not
misleading,

3] No summons or complaint or any other notice or document has been
served upon or delivered to the Bank or the Board or any of their officers or employees
relating to any litigation, and there is no action, suit, proceeding, inquiry or investigation,
at law or in equity, before or by any court, public board or body, pending or, to the best
knowledge of the Bank or the Board, threatened against the Bank or the Board, affecting
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the existence of the Bank or the Board, the titles of their officers to their respective
offices or seeking to prohibit, restrain or enjoin the sale, issuance or delivery of the
Bonds or in any way contesting or affecting the validity or enforceability of the Bonds or
the tax exempt status of the Bonds, the Bank Resolution, the Indenture, or this Bond
Purchase Agreement, the acceptance and assignment of the Note, or contesting in any
way the completeness or accuracy of the Preliminary Official Statement, or contesting the
powers of the Bank or the Board or any authority for the issuance of the Bonds, the
adoption of the Bank Resolution, the assignment of the Loan Agreement or the execution
or acceptance of this Bond Purchase Agreement, the Indenture, the Loan Agreement, the
Tax Intercept Agreement or the Bank's performance thercunder, nor is there any
controversy or litigation pending or, to the best knowledge of the Bank or the Board,
threatened, nor, to the best of the knowledge of the Bank and the Board, is there any basis
therefore, wherein an unfavorable decision, ruling or finding would materially adversely
affect the tax exempt status of the interest on the Bonds or the validity or enforceability
of the Bonds, the Bank Resolution, the Indenture, the T.oan Agreement, the Note, the Tax
Intercept Agreement or this Bond Purchase Agreement.

(g)  Except as otherwise provided herein, (i)the Bank Resolution, the
Indenture, the Loan Agreement, the Tax Intercept Agreement and the Bonds conform to
the description thereof contained in the Preliminary Official Statement, and (ii) the Bonds
and the Indenture will constitute valid, legally binding and enforceable obligations of the
Bank.

(h)  The proceeds from the sale of the Bonds will be used or applied as is
provided in the Bond Resolutions, the Indenture and the Preliminary Official Statement.

5. Representations and Warranties of the City. The City represents and watrants
to, and agrees with the Underwriter that:

(a)  The City is a public body corporate and a political subdivision of the State
and a "local governmental unit" within the meaning of the Bank Act. The Governing
Body is duly organized and existing under the Constitution and laws of the State and is
authorized, pursuant to the provisions of el seq., Mississippi Code of 1972, as
amended, (the "City Act" and together with the Bank Act, the "Act"), to issue the Note
under the terms and provisions of the City Bond Resolution, under which the City's
obligations in connection with the Loan arise, and otherwise to acl on behalf of the City
in connection with the execution of the Loan Agreement.

(b)  The Governing Body, on behalf of the City, have full legal right, power
and authority to enter into or accept this Bond Purchase Agreement, the Continuing
Disclosure Certificate executed by the City (the "Continuing Disclosure Certificate"),
the Tax Intercept Agreement and the Loan Agreement, to execute, issue and deliver the
Loan Agreement and the Note to the Bank as provided in the City Bond Resolution and
to carry out and consummate all other transactions contemplated by this Bond Purchase
Agreement, the Loan Agreement, the City Bond Resolution, the Continuing Disclosure
Certificate, the Tax Intercept Agreement and the Official Statement.
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(c) By official action of the Governing Body prior to or concurrently with the
acceptance hereof, the Governing Body has duly adopted the City Bond Resolution and
has duly approved the execution and delivery by the Mayor of the City (the "Mayor™)
and/or the City Clerk (the "Clerk") of this Bond Purchase Agreement, the Loan
Agreement, the Note, the Tax Intercept Agreement and the Continuing Disclosure
Certificate, has duly authorized and approved the execution and delivery of or acceptance
of, and the performance by the City of the obligations of the City contained in, the Loan
Agreement, the Note, the Continuing Disclosure Certificate, the Tax Intercept Agreement
and this Bond Purchase Agreement and the consummation by it of all other transactions
contemplated by the Preliminary Official Statement and this Bond Purchase Agreement.

(d)  Neither the City nor the Governing Body is in breach of or default under
any applicable law or administrative regulation of the State or the United States of
America or any applicable judgment or decree or any agreement or other instrument to
which either the City or the Governing Body is a party or is otherwise subject, which
breach or default would in any way materially adversely affect the official existence or
powers of the City or the Governing Body, the City Bond Resolution, the Note, the Tax
Intercept Agreement and the Loan Agreement and no event has occurred and is
continuing which with the passage of time or the giving of notice, or both, would
constitute such a breach of or default under any such instrument; and the execution and
delivery of or acceptance of this Bond Purchase Agreement, the Note, the Loan
Agreement, the Continuing Disclosure Certificate, the Tax Intercept Agreement, the
adoption of the City Bond Resolution and compliance with the provisions of each thereof
will not conflict with or constitute a breach of or default under any law, administrative
regulation, judgment, decree, agreement or other instrument to which either the City or
the Governing Body is a party or is otherwise subject.

(e) The Preliminary Official Statement does not contain any untrue statement
of a material fact or omit to state a material fact required to be stated therein or necessary
to make the statements therein in connection with the City, the City Bond Resolution, the
Loan Agreement, the Note, the Tax Intercept Agreement and the Continuing Disclosure
Certificate, in the light of the circumstances under which they were made, not misleading,
and as of the Closing, the Official Statement will not contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to
make the statements therein in connection with the City, the City Bond Resolution, the
Loan Agreement, the Note, the Tax Intercept Agreement and the Continuing Disclosure
Certificate, in the light of the circumstances under which they were made, not misleading.

3] Between the date of this Bond Purchase Agreement and the Closing,
neither the City nor the Governing Body on behalf of the City, will, without the prior
written consent of the Underwriter, which consent will not be unreasonably withheld,
issue any bonds, notes or other obligations for borrowed money.

(g) No summons or complaint or any other notice or document has been
served upon or delivered to the City or the Governing Body or any of their officers or
employees relating to any hitigation, and there is no action, suit, proceeding, inquiry or
investigation, at law or in equity, before or by any court, public board or body, pending
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or, to the best knowledge of the City or the Governing Body, threatened against the City
or the Governing Body, affecting the existence of the City or the Governing Body, the
titles of their officers to their respective offices or seeking to prohibit, restrain or enjoin
the issuance or delivery of the Note, or in any way contesting or affecting the validity or
enforceability of the City Bond Resolution, the Bond Purchase Agreement, the
Continuing Disclosure Certificate, the Tax Intercept Agreement, the Note and the Loan
Agreement, the tax exempt status of the interest on the Bonds, or this Bond Purchase
Agreement or contesting in any way the completeness or accuracy of the Preliminary
Official Staternent, or contesting the powers of the City or the Governing Body or any
authority for the issuance of the Note, the Loan Agreement, the adoption of the City
Bond Resolution, the Bond Purchase Agreement, the Continuing Disclosure Certificate,
the Tax Intercept Agreement and this Bond Purchase Apgreement, or the City's
performance thereunder, nor is there any controversy or litigation pending, or to the best
knowledge of the City or the Governing Body, threatened, nor, to the best of the
knowledge of the City and the Governing Body, is there any basis therefore, wherein an
unfavorable decision, ruling or finding would materially adversely affect the tax exempt
status of the Bonds, the validity or enforceability of the Note, the City Bond Resolution,
the Bond Purchase Agreement, the Loan Agreement, the Continuing Disclosure
Certificate, the Tax Intercept Agreement or this Bond Purchase Agreement,

(h) The proceeds from the Loan will be used or applied as provided in the
City Bond Resolution, the Loan Agreement and the Preliminary Official Statement.

1) The City will undertake, pursuant to the Continuing Disclosure Certificate,
to provide financial information and notices of certain events in connection with the
Bonds. A description of this undertaking is set forth in the Preliminary Official
Statement.

] Except as otherwise provided herein, (i) the City Bond Resolution, the
Loan Agrecement, the Note, the Tax Intercept Agreement and the Continuing Disclosure
Certificate conform to the descriptions thereof contained in the Preliminary Official
Statement, and (ii) this Bond Purchase Agreement, the Continuing Disclosure Certificate,
the Note, the Tax Intercept Agreement and the Loan Agreement will constitute valid,
legally binding and enforceable obligation of the City.

6. Further Representations and Warranties of the Bank., The Bank further
represents and warrants to, and agrees with the Underwriter that:

(2)  The Bank will furnish such information, execute such instruments and
take such other reasonable action in cooperation with the Underwriter as the Underwriter
may reasonably request to qualify the Bonds for offer and sale under the Blue Sky or
other securities laws or regulations of such states and other jurisdictions of the United
States of America as the Underwriter may designate; provided, however, that the Bank
shall not be required to consent to service of process in any state or place where such is
not provided by the laws of such state.
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(b)  No consent, approval, authorization or order of or filing, registration or
declaration with any court or government agency or body is required for the sale,
issuance or delivery of the Bonds or the consummation of the other transactions effected
or contemplated herein or thereby, except such as may be required under the Biue Sky or
other securities laws or regulations of any jurisdiction in connection with the offer and
sale of the Bonds by the Underwriter, or if any such consent, approval or authorization is
required, the Bank will obtain it prior to the date of the Closing and will provide
reasonable evidence to the Underwriter that the same has been obtained.

(¢)  Except as otherwise provided herein, (i) the Bank Resoclution, the
Indenture, the Note, the Loan Agreement, the Tax Intercept Agreement and the Bonds
conform to the descriptions thereof contained in the Preliminary Official Statement,
(ii) the Bonds, when validly issued, authenticated and delivered in accordance with the
Bank Resolution and the Indenture and sold to the Underwriter as provided herein, will
be validly issued and outstanding limited obligations of the Bank entitled to the benefits
and security of the Bank Resolution and the Indenture, all as more fully described in the
Preliminary Official Statement and as to be more fully described in the Official
Statement, and will constitute valid, legally binding and enforceable limited obligations
of the Bank, and (iii) the Bank Resoclution and the Indenture will constitute valid, legally
binding and enforceable obligations of the Bank.

(d)  Inorder for the Underwriter to comply with Rule 15¢2-12, the Bank:

(i) Represents and warrants that, if, after the date of this Bond Purchase
Agreement and until twenty-five (25) days after the "end of the underwriting period"”, as
such term is defined in Rule 15¢2-12, any event shall oceur, and be known to the Bank,
as a result of which it is necessary to amend or supplement the Official Statement in order
to make the statements therein, in light of the circumstances when the Official Statement
is delivered to a purchaser, not misleading, or if it is necessary to amend or supplement
the Official Statement to comply with law, it will notify the Underwriter (and for the
purposes of this paragraph (i) of this subsection (d) to provide the Underwriter with such
information as it may from time to time reasonably request), and it will forthwith prepare
and furnish, at the expense of the City (in a form and manner reasonably acceptable to the
Underwriter), a reasonable number of copies of either amendments or supplements to the
Official Statement so that the statements in the Official Statement as so amended and
supplemented will not, in light of the circumstances when the Official Statement is
delivered to a purchaser, be misleading or so that the Official Statement will comply with
all applicable laws and regulations;

(i)  Represents and warrants that, at the time of the Bank's acceptance hereof,
and unless an event of the nature described in paragraph (i} of this subsection (d) occurs,
at all times subsequent thereto during the period up to and including twenty-five (25)
days subsequent to the end of the underwriting period, the Official Statement does not
and will not contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary to make the statements therein not
misleading; and
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(ii)  Represents and warrants that, if the Official Statement is supplemented or
amended pursuant to paragraph (i) of this subsection (d), at the time of each supplement
or amendment thereto and (unless an event of the nature described in paragraph (i) of this
subsection (d) subsequently occurs } at all times subsequent thereto during the period up
to and including twenty-five (25) days subsequent to the end of the underwriting period,
the Official Statement as so supplemented or amended will not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein
or necessary to make the statements therein not misleading; and

(iv)  Unless otherwise notified in writing by the Underwriter by the date of
Closing, the Bank can assume that the "end of the underwriting period" for purposes of
Rule 15¢2-12 is the Closing. In the event such notice is so given in writing hy the
Underwriter, the Underwriter agrees to notify the Bank in writing following the
occurrence of the "end of the underwriting period" as defined in Rule 15¢2-12. The “end
of the underwriting period" as used in this Bond Purchase Agreement shall mean the date
of Closing or such later date as to which notice is given by the Underwriter in accordance
with the preceding sentence.

7. Closing. The Bank will deliver the Bonds by delivery thereof to Cede & Co., as
nominee of The Depository Trust Company ("DTC") as directed by the Underwriter against
payment of the purchase price thercfore by wire transfer of immediately available funds to the
Trustee at or prior to 9:00 o'clock a.m,, Central Standard Time, on __, 2018, or such other
place, time or date as shall be mutvally agreed upon by the Bank and the Underwriter. The
Bonds will be delivered in fully registered form in such denominations and registered to such
petsons as the Underwriter shall request at least three (3) days prior to the date of the Closing.
The Bonds may be in printed, engraved, typewritten or photocopied form and each such form
shall constitute "definitive form." The legal documents required by this Bond Purchase
Agreement and the Official Statement shall be delivered to the parties hereto at the offices of
Bond Counsel on such date or such other date corresponding with the payment for and delivery
of the Bonds, and contemporaneously with such payment and delivery.

8. Closing Conditions., The Underwriter has entered into this Bond Purchase
Agreement in reliance upon the representations, warranties and agreements of the Bank and the
City contained herein and to be contained in the documents and instruments to be delivered at the
Closing and upon the performance by the Bank and the City of their obligations hereunder, both
as of the date hereof and as of the date of Closing. Accordingly, the Underwriter's obligations
under this Bond Purchase Agreement to purchase and pay for the Bonds shall be subject to the
performance by the Bank and the City of their obligations to be performed hereunder and under
such documents and instruments at or prior to the Closing, and shall also be subject to the
following conditions:

(a) The representations and warranties of the Bank and the City contained
herein shall be true, complete and correct as of the date hereof, and on and as of the date
of Closing with the same effect as if made on the date of Closing.

(b) At the time of the Closing, the Indenture, the Loan Agreement, the Note,
the Tax Intercept Agreement and the Bond Resolutions shall be in full force and effect,
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and shall not have been amended, modified or supplemented, and the Official Statement
shall not have been amended, modified or supplemented, except as may have been agreed
to by the Underwriter.

{c) At the time of Closing, all official action of the Bank and the City relating
to this Bond Purchase Agreement, the Indenture, the Bonds, the Bond Resolutions, the
Note, the Tax Intercept Agreement and the Loan Agreement shall be in full force and
effect and shall not have been amended, modified or supplemented, except as may have
been agreed to by the Underwriter.

{d)  The Bank and the City shall not have, subsequent to the date hereof and
prior to Closing, failed to pay principal or interest when due on any of their obligations
for money borrowed wherein such failure, if any, would have a material adverse impact
on their ability to perform in accordance with this Bond Purchase Agreement, the
Indenture, the Bonds, the Bond Resolutions, the Note, the Tax Intercept Agreement or the
Loan Agreement except as set forth in the Official Statement.

(e The Underwriter shall have the right to terminate its obligations under this
Bond Purchase Agreement to purchase and pay for the Bonds by notifying the Bank and
the City of its election to do so if, after the execution hereof and prior to the Closing:
(i) legislation shall have been introduced in or enacted by the Congress of the United
States of America or enacted by the State, or legislation pending in the Congress of the
United States of America shall have been amended, or a decision shall have been
rendered by a court of the United States of America or the State, including the Tax Court
of the United States of America or a ruling shall have been made or a regulation shall
have been proposed or made or a press release or other form of notice shall have been
issued by the Treasury Department of the United States of America or the Internal
Revenue Service or other federal or State authority, with respect to federal or State
taxation upon revenues ot other income of the general character to be derived by the State
or by a similar body, or upon interest on the Bonds or obligations of the general character
of the Bonds which may have the purpose or effect, directly or indirectly, of affecting the
tax status of the Bank and the City, the Bank's property or income, its securities
(including the Bonds) or the interest thereon, or any tax exemption granted or authorized
by the Act, in the sole reasonable opinion of the Underwriter, affects materially and
adversely the market for the Bonds, or the market price generally of obligations of the
general character of the Bonds; (ii) the outbreak or escalation of hostilities involving the
United States of America or the declaration by the United States of America of a national
emergency or war, if the effect of any such event specified in this clause (ii) in the
reasonable judgment of the Underwriter makes it impracticable or inadvisable to proceed
with the public offering or the delivery of the Bonds on the terms and in the manner
contemplated by the Official Statement; (iif) there shall have occurred a general
suspension of trading on the New York Stock Exchange or the declaration of a general
banking moratorium by the United States of America, New York State or State
authorities; (iv) there shall have been issued a stop order, ruling, or regulation affecting
the validity or tax exempt status of the Bonds by the Securities and Exchange
Commission; or (v) an event described in subsection (d) of Paragraph 6 hereof occurs
which, in the reasonable opinion of the Underwriter, requires or has required the
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preparation and distribution of a supplement or amendment to the Official Statement and
which in the reasonable opinion of the Underwriter affects materially and adversely the
market for the Bonds.

() At or prior to the Closing, the Underwriter shall have received each of the
following documents:

(1) The Official Statement, together with any supplements or amendments to
the Official Statement in the event that the Official Statement has been supplemented or
amended, executed on behalf of the Bank by the Executive Director of the Bank;

(iiy A copy of the Bank Resolution certified as of the date of the Closing by
the Secretary or the Assistant Secretary of the Bank as having been duly adopted by the
Board and as being in effect, with such amendments, modifications and supplements as
may have been agreed to by the Underwriter;

(iiiy A copy of the City Bond Resolution certified as of the date of the Closing
by the Clerk as having been duly adopted by the Governing Body and as being in effect,
with such amendments, modifications and supplements as may have been agreed to by
the Underwriter;

(iv)  Executed copies of the Indenture, the Note, the Loan Agreement, the Tax
Intercept Agreement and the Continuing Disclosure Certificate, with such amendments,
modifications and supplements as may have been agreed to by the Underwriter;

(v)  The unqualified opinion, dated the date of the Closing, of Bond Counsel in
substantially the form attached to the Preliminary Official Statement and incorporated
herein by this reference thereto, and a letter from such Bond Counsel, dated the date of
the Closing and addressed to the Underwriter, to the effect that such opinion may be
relied upon by the Underwriter to the same extent as if such opinion were addressed to
the Underwriter;

(vi) An opinion, dated the date of the Closing and addressed to the
Underwriter, of Counsel to the Bank (the "Bank's Counsel"), to the effect that (A) the
Bank and the Board are duly organized and existing under the Jaws of the State, including
the Bank Act; (B) the Bank Resolution has been duly adopted by the Board on behalf of
the Bank which has full power and authority to perform its obligations thereunder;
(C) this Bond Purchase Agreement, the Bonds, the Loan Agreement, the Tax Intercept
Agreement and the Indenture have been duly authorized, executed and delivered, or
accepted, by the Board on behalf of the Bank; (D) the Bank Resolution, the Bonds, this
Bond Purchase Agreement, the Tax Intercept Agreement and the Indenture constitute,
assuming the valid authorization, execution and delivery by the other parties thereto,
legal and binding obligations of the Bank, enforceable in accordance with their respective
terms, subject to (1) applicable bankruptcy, insolvency or other similar laws of the State
or federal government affecting the enforcement of creditors' rights generally, and (2) the
fact that specific performance and other equitable remedies are granted only in the
discretion of a court; (E) neither the execution, delivery or performance by the Bank of
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this Bond Purchase Agreement, the Bonds, the Loan Agreement, the Tax Intercept
Agreement or the Indenture conflicts with or results in a breach of the terms or provisions
of the Constifution of the State or any State law including the Act; (F)all consents,
approvals and other action required by any governmental authority or agency in
connection with the execution, delivery and performance, or acceptance of, by the Bank
of this Bond Purchase Agreement, the Bonds, the Loan Agreement, the Tax Intercept
Agreement and the Indenture have been obtained or accomplished; (G} the Board on
behalf of the Bank has duly approved the form of and authorized the use by the
Underwriter of the Preliminary Official Statement and the Official Statement in
connection with the offering and sale of the Bonds by the Underwriter; (H) the Bonds, the
Indenture, the Loan Agreement, the Tax Intercept Agreement and the Bank Resolution
conform as to form and tenor with the terms and provisions thereof as summarized and
set out in the Official Statement; and (I) without having undertaken to determine
independently the accuracy or completeness of the statements contained in the Official
Statement, such counsel has no reason to believe that, as of the date of the Closing, the
Official Statement (except for financial statements and other financial and statistical data
and "TAX MATTERS" or Appendices A and B, included therein, as to which no view
need be expressed) contains any untrue statement of a material fact or omits to state any
material fact required to be stated therein or necessary to make the statements therein, in
the light of the circumstances under which they were made, not misleading, or that the
Official Statement, as the same may have been amended or supplemented to the date of
the Closing pursuant to subsection (d) of Paragraph 6 hereof (except as aforesaid), as of
the date of the Closing contains any untrue statement of a material fact or omits to statc a
material fact required to be stated therein or necessary to make the statements therein, in
the light of the circumstances under which they were made, not misteading;

(vil) An opinion, dated the date of the Closing and addressed to the
Underwriter of Ben Logan, Esquire, Tupelo, Mississippi, Counsel to the City (the "City’s
Counsel"), to the effect that (A) the City and the Governing Body are duly organized and
existing under the laws of the State; (B) the City Bond Resolution has been duly adopted
by the Governing Body on behalf of the City which has full power and authority to
perform its obligations thereunder; (C) this Bond Purchase Agreement, the Note, the
Loan Agreement, the Tax Intercept Agreement and the Continuing Disclosure Certificate
have been duly authorized, executed and delivered, or approved, by the Governing Body
on behalf of the City; (D)the Note, the Loan Agreement, the Continuing Disclosure
Certificate, the Tax Intercept Agreement and the City Bond Resolution constitute,
assuming the valid authorization, execution and delivery by the other parties thereto, if
any, legal and binding obligations of the City, enforceable in accordance with their
respective terms, subject to (1) applicable bankruptey, insolvency or other similar laws of
the State or federal government affecting the enforcement of creditors' rights generally,
and (2) the fact that specific performance and other equitable remedies are granted only
in the discretion of a court; (E) neither the execution, delivery nor performance by the
City of this Bond Purchase Agreement, the Note, the Loan Agreement, the Continuing
Disclosure Certificate, the Tax Intercept Agreement or the City Bond Resolution conflicts
with or results in a breach of the terms or provisions of the Constitution of the State or
any State law; (F) all consents, approvals and other action required by any governmental
authority or agency in connection with the execution, delivery and performance by the
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City of this Bond Purchase Agreement, the Loan Agreement, the Continving Disclosure
Certificate, the Tax Intercept Agreement and the Note have been obtained or
accomplished; (G) the Note, the Loan Agreement, the Continuing Disclosure Certificate,
the Tax Intercept Agreement and the City Bond Resolution conform as to form and tenor
with the terms and provisions thereof as summarized and set out in the Official
Statement; and (H) without having undertaken to determine independently the accuracy
or completeness of the statements contained in the Official Statement, he has no reason to
believe that, as of the date of the Closing, the Official Statement contains any untrue
statement of a material fact or omits to state any material fact required to be stated therein
or necessary to make the statements therein in connection with the City, the City Bond
Resolution, the Note, the Loan Agreement, the Tax Intercept Agreement and the
Continuing Disclosure Certificate, in the light of the circumstances under which they
were made, not misleading, or that the Official Statement, as the same may have been
amended or supplemented to the date of the Closing pursuant to subsection (d) of
Paragraph 6 hereof (except as aforesaid), as of the date of the Closing contains any unfrue
statement of a material fact or omits to state a material fact required to be stated therein
or necessary to make the statements therein in connection with the City, the City Bond
Resolution, the Note, the Loan Agreement, the Tax Intercept Agreement and the
Continuing Disclosure Certificate, in the light of the circumstances under which they
were made, not misleading;

(viii) The opinion, dated the date of the Closing and addressed to the
Underwriter of Bond Counsel to the effect that (A) the Bonds constitute exempt securitics
within the meaning of Section 3(a)(2) of the Securities Act of 1933, as amended, and it is
not necessary, in connection with the public offering and sale of the Bonds, to register the
Bonds under said Securities Act or to qualify the Indenture under the Trust Indenture Act
of 1939; (B} without having undertaken to determine independently the accuracy or
completeness of the statements contained in the Official Statement, such counsel has no
rcason to belicve that, as of the date of the Closing, the Official Statement (except for
financial statements and other financial and statistical data or Appendices A and B
included therein, as to which no view need be expressed) containg any untrue statement
of a material fact or omits to state any material fact required to be stated therein or
necessary to make the statements therein, in the light of the circumstances under which
they were made, not misleading, or that the Official Statement, as the same may have
been amended or supplemented to the date of the Closing pursuant to subsection (d) of
Paragraph 6 hereof (except as aforesaid), as of the date of the Closing contains any untrue
statement of a material fact or omits to state a material fact required to be stated therein
or necessary to make the statements therein, in the light of the circumstances under which
they were made, not misleading; and (C) the Continuing Disclosure Certificate satisfies
Section (b)(5)(i) of Rule 15¢2-12, which requires an undertaking for the benefit of the
holders, including beneficial owners, of the Bonds to provide certain annual financial
information and event notices to various information repositories at the time and in the
manner required by Rule 15¢2-12;

(ix) A certificate, dated the date of the Closing and signed by the Executive
Director and Secretary of the Bank to the effect that (A)the representations and
warranties of the Bank contained herein are true and correct in all material respects on
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and as of the date of the Closing with the same effect as if made on the date of the
Closing; (B) no summons or complaint or any other notice or document has been served
upon or delivered to the Bank or any of their officers or employees relating to any
litigation, and there is no action, suit, proceeding, inquiry or investigation, at law or in
equity, before or by any court, public board or body, pending or, to the best of their
knowledge, threatened against the Bank or the Board, affecting the existence of the Bank
or the Board, or the titles of their officers to their respective offices, or seeking to
prohibit, restrain or enjoin the sale, issuance or delivery of the Bonds, or in any way
contesting or affecting the tax exempt status of the interest on the Bonds or the validity
or enforceability of the Bonds, the Bank Resolution, the Loan Agreement, the Indenture,
the Tax Intercept Agreement or this Bond Purchase Agreement, or contesting in any way
the completeness or accuracy of the Official Statement, or contesting the powers of the
Bank, the Board or any authority for the issuance of the Bonds, the adoption of the Bank
Resolution or the execution or acceptance of this Bond Purchase Agreement, the Loan
Agreement, the Tax Intercept Agreement and the Indenture, nor is there any controversy
or litigation pending or, to the best of their knowledge, threatened, nor to the best of their
knowledge is there any basis therefor, wherein any unfavorable decision, ruling or
finding would materially adversely affect the tax exempt status of the interest on the
Bonds or the validity or enforceability of the Bonds, the Bank Resolution, the Loan
Agreement, the Indenture, the Tax Intercept Agreement or this Bond Purchase
Agreement (but in lieu of or in conjunction with such certificate the Underwriter may, in
their sole discretion, accept certificates or opinions of the Bank's Counsel, that in its
opinion the issues raised in any such pending or threatened litigation are without
substance or that the contentions of all plaintiffs therein are without merit); (C) to the best
of their knowledge, no event affecting the Bank or Board has occurred since the date of
the Official Statement that should be disclosed in the Official Statement, as the same may
be supplemented or amended, in order that the Official Statement shall not contain any
untrue statement of a material fact or omit fo state a material fact required to be stated
therein or necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading; and (D) the Bank and the Board have
complied with all the agreements and satisfied all the conditions on their respective parts
to be performed or satisfied at or prior to the Closing,

(x) A certificate, dated the date of the Closing and signed by the Mayor and
the Clerk to the effect that (A) the representations and warranties of the City contained
herein are true and correct in all material respects on and as of the date of the Closing
with the same effect as if made on the date of the Closing; (B) no summons or complaint
or any other notice or document has been served upon or delivered to the City or any of
their officers or employees relating to any litigation, and there is no action, suit,
proceeding, inquiry or investigation, at law or in equity, before or by any court, public
board or body, pending or, to the best of their knowledge, threatened against the City or
the Governing Body, affecting the existence of the City or the Governing Body, or the
titles of their officers to their respective offices, or secking to prohibit, restrain or enjoin
the execution or delivery of the Note, the Loan Agreement, or in any way contesting or
affecting the tax exempt status of the interest on the Bonds or the validity or
enforceability of the Note, the City Bond Resolution, the Loan Agreement, the
Continuing Disclosure Certificate, the Tax Intercept Agreement or this Bond Purchase
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Agreement, or contesting in any way the completeness or accuracy of the Official
Statement, or contesting the powers of the City, the Governing Body or any authority for
the delivery of the Note, the Loan Agreement, the adoption of the City Bond Resolution
or the execution or approval of this Bond Purchase Agreement, the Continuing
Disclosure Certificate, the Tax Intercept Agreement and the Loan Agreement nor is any
contfroversy or litigation pending or, to the best of their knowledge, threatened, nor to the
best of their knowledge is there any basis therefor wherein any unfavorable decision,
ruling or finding would materially adversely affect the validity or enforceability of the
Note, the Loan Agreement, the City Bond Resolution, the Tax Intercept Agreement, the
Continuing Disclosure Certificate or this Bond Purchase Agreement (but in lieu of or in
conjunction with such certificate the Underwriter may, in its sole discretion, accept
certificates or opinions of the City's Counsel, that in its opinion the issues raised in any
such pending or threatened litigation are without substance or that the contentions of all
plaintiffs therein are without merit); (C) to the best of their knowledge, no event affecting
the City or Governing Body has occurred since the date of the Official Statement that
should be disclosed in the Official Statement, as the same may be supplemented or
amended, in order that the Official Statement shall not contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to
make the statements therein, in the light of the circumstances under which they were
made, not misleading; and (D) the City and the Governing Body have complied with all
the agreements and satisfied all the conditions on their respective parts to be performed or
satisfied at or prior to the Closing;

(xiy A certificate or agreement, dated the date of Closing, signed by the
Executive Director of the Baonk, in a form acceptable to Bond Counsel and the
Underwriter with respect to the compliance by the Bank with applicable arbitrage and
other applicable requirements of the Internal Revenue Code of 1986, as amended, and the
Treasury Regulations thereunder (hereinafter called the "Ceode"), to support the
conclusion that the Bonds will not be "arbitrage bonds" under the Code;

(xii) A certificate or agreement, dated the date of Closing, signed by the Mayaor,
in a form acceptable to Bond Counsel and the Underwriter with respect to the compliance
by the City with applicable arbitrage and other applicable requirements of the Code to
support the conclusion that the Bonds will not be "arbitrage bonds" under the Code;

(xiii) The unqualified final decree of the Chancery Court of the First Judicial
District of Hinds County, Mississippi validating the Bonds, in customary form;

{(xiv) A certified copy of a transcript of all proceedings taken by the Bank
relating to the authorization and issuance of the Bonds and the execution and delivery of
the Indenture, this Bond Purchase Agreement, the Note, the Tax Intercept Agteement and
the Loan Agreement;

(xv) A certified copy of a transcript of all proceedings taken by the City and
relating to the authorization of the Note, the Loan Agreement and the execution and
delivery of this Bond Purchase Agreement, the Continuing Disclosure Certificate, the
Note, the Tax Intercept Agreement and the Loan Agreement;
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(xvi) The Underwriter shall have received a certificate, dated the date of
Closing and signed by an aunthorized officer of the Trustee, to the effect that (A) such
officer is an authorized officer of the Trustee, (B) the Indenture and the Continuing
Disclosure Certificate have been duly executed and delivered by the Trustee, (C) the
Trustee has all necessary corporate and trust powers required to carry out the trust created
by the Indenture, (D)} to the best of such officer's knowledge, the acceptance by the
Trustee of the duties and obligations of the Trustee under the Indenture and the
Continuing Disclosure Certificate and compliance with the provisions thereof will not
conflict with ot constitute a breach of or default under any law, administrative regulation,
consent decree or any agreement or other instrument to which the Trustee is subject or by
which the Trustee is bound, and (E) the Trustee has duly authenticated the Bonds, and the
person signing the certificate of authentication on each Bond has been duly authorized to
do so;

(xvii} A certificate, dated the date of the Closing, signed by the Executive
Director and the Secretary or the Assistant Secretary of the Bank, certifying that on the
date of the execufion of the certificate (A) they are the duly chosen, qualified and acting
officers of the Bank occupying the offices indicated opposite their names, (B)the
members of the Governing Body at all times relevant to the sale and issuance of the
Bonds are as set forth therein, (C)the Executive Director and the Secretary or the
Assistant Secretary of the Bank have executed the Bonds by causing their signatures to be
affixed to each Bond, (D) they do thereby recognize the said signatures as their true and
lawful signatures, and (E) further certifying that the seal, which is imprinted on each of
said Bonds and on such certificate is the official seal of the Bank;

(xviii) A certificate, dated the date of the Closing, signed by the Mayor and the
Clerk, certifying that on the date of the execution of the certificate (A) they are the duly
chosen, qualified and acting officers of the City occupying the offices indicated opposite
their names, (B)the members of the Governing Body at all times relevani to the
execution and delivery of the Note, the Loan Agreement and the issuance thereof, are as
set forth therein, (C)the Mayor and the Clerk have executed the Note, the Loan
Agreement, the Tax Intercept Agreement and this Bond Purchase Agreement by causing
their signatures to be affixed to the Note, the Loan Agreement and this Bond Purchase
Agreement, (D) they do thereby recognize the said signatures as their true and lawful
signatures, and (E) further certifying that the seal which is imprinted on the Note, the
Loan Agreement, and on such certificate, is the official seal of the City;

(xix) A certificate, dated the date of the Closing, signed by the Executive
Director and the Secretary or the Assistant Secretary of the Bank, to the effect that
nothing has come to their attention which would lead them to believe that the Official
Statement, as of its date and as of the date of the Closing, contains any untrue statement
of a material fact or omits to state any material fact which should be included therein for
the purpose for which the Official Statement is to be used, or which is necessary to make
the statements therein, in light of the circumstances under which they were made, not
misleading and in providing such certificate, the Executive Director and the Secretary or
the Assistant Secretary of the Bank may state that they have not undertaken to
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independently verify information outlined or derived from the various publications or
other similar sources as presented therein;

(xx) A certificate, dated the date of the Closing, signed by the Mayor and the
Clerk, to the effect that nothing has come to their attention that would lead them to
believe that the Official Statement, as of its date and as of the date of the Closing,
contains any untrue statement of a material fact or omits to state any material fact that
should be included therein for the purpose for which the Official Statement is to be used,
or which is necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading and in providing such certificate, the Mayor and
the Clerk may state that they have not undertaken to independently verify information
outlined or derived from the various publications or other similar sources as presented
therein;

(xxi) On or before the date of the Closing, evidence that there shall be in effect
an insured rating of " " and an underlying rating of " " by . Letters of
confirmation of such ratings shall be made available at the Closing;

(xxil) A copy of the Letter of Representation to DTC from the Bank;

(xxiif) Evidence satisfactory to the Underwriter of the filing of any financing
statement necessary to perfect (to the extent perfection can be obtained by filing) a
security interest in favor of the Trustee in the Trust Estate (as defined in the Indenture);

(xxiv) Evidence of the Bond Insurance Policy issued by the Bond Insurer;

(xxv) To the extent not otherwise included herein, a copy of each of the
documents described in Section 2.04 of the Indenture; and

(xxvi) Such additional legal opinions, certificates, instruments and other
documents as the Underwriter may reasonably request to evidence the truth and accuracy,
as of the date hereof and as of the date of the Closing, of the representations and
warranties contained herein and of the statements and information of the Bank and the
City contained in the Official Statement and the due performance or satisfaction by the
Bank and the City at or prior to the date of the Closing of all agreements then to be
performed and all the conditions then to be satisfied by the Bank and the City.

All the opinions, letters, certificates, instruments and other documents mentioned above
ot elsewhere in this Bond Purchase Agreement shall be deemed to be in compliance with the
provisions hereof but only if they are delivered to the Underwriter in form and substance
satisfactory to the Underwriter.

If the Bank and the City, in good faith, shall be unable to satisfy the conditions to the
obligations of the Underwriter contained in this Bond Purchase Agreement (unless the
Underwriter waives and/or congents to the inability to satisfy such conditions), or if such
obligations of the Underwriter shall be terminated for any reason permitted by this Bond
Purchase Agreement, this Bond Purchase Agreement shall terminate and neither the Underwriter,
nor the Bank and the City shall be under further obligation hereunder.
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9. Expenses. Expenses incident to the performance of the obligations of the Bank
and the City hercunder including but not limited to: (a)the cost of the preparation of the
Indenture, the Loan Agreement, the Note, the Bond Resolutions, the Preliminary Official
Statement and the Official Statement; (b) the cost of the preparation and printing of the definitive
Bonds; (¢) the fees and disbursements of Bond Counsel and City's Counsel; (d) the fees and
disbursements of the Bank's Counsel and experts, the City's Financial Advisor or consuliants
retained by the Bank or the City; (¢) fees for bond ratings; (f) the cost of preparation and printing
of the Preliminary Official Statement and the Official Statement in sufficient quantity (but not to
exceed 150 copies) to permit the Underwriter to comply with the requirements of Rule 15¢2-12;
and (h) the cost of the preparation of this Bond Purchase Agreement, shall be paid from the
proceeds of the Bonds. Neither the Bank nor the City shall be required to pay any such costs or
to reimburse any party for any such expenses other than from the proceeds of the Bonds. Except
as provided in this Paragraph 9, the Underwriter shall pay: (x)}all advertising expenses in
connection with the public offering of the Bonds; (y) the cost of any copies of the Official
Statement in excess of said copy limitations;, and (z)all other expenses incurred by it in
connection with its public offering and distribution of the Bonds. The City shall pay for
expenses (included in the expense component of the spread) incurred on behalf of City's
employees which are incidental to implementing this Bond Purchase Agreement, inchuding, but
not limited to, meals, transportation, lodging and entertainment of those employees.

10,  Indemnification. If and to the extent permitted by State law, the Bank and the
City agree 1o indemnify the Underwriter (or any person who controls the Underwriter within the
meaning of the Securities Act of 1933, as amended) and hold the Underwriter harmless against
any loss, damage, claim, liability or expense (including reasonable cost of defense} arising out of
or based upon any allegation that any of the information contained in the Preliminary Official
Statement includes any untrue statement of a material fact or omits to state any material fact
necessary in order to make statements therein in the light of the circumstances under which they
were made not misleading, and will reimburse the Underwriter for any legal or other expenses
reasonably incurred by them in investigating, defending or preparing to defend any such action
or claim, The indemnity agreement in this paragraph shall be in addition to any liability that the
Bank and/or the City may otherwise have to the Underwriter and shall extend upon the same
terms and conditions to the officers, directors, agents or employees of the Underwriter and to
each person, if any, who controls the Underwriter within the meaning of the Securities Act of
1933, as amended. Promptly after receipt by the Underwriter of notice of the commencement of
any action, the Underwriter shall, if a claim in respect thereof is to be made against the Bank
and/or the City under this paragraph, notify the Bank and the City in writing of the
commencement thereof, but the omission so to notify the Bank and the City shall not relieve the
Bank and/or the City from any liability which it may have to the Underwriter otherwise than
under this paragraph. In case any such action shall be brought against the Underwriter and the
Underwriter shall notify the Bank and the City of the commencement thereof, the Bank and/or
the City shall be entitled to participate therein and, to the extent that one or both wish, to assume
the defense thereof, with counsel reasonably satisfactory to such Underwriter and after notice
from the Bank and/or the City to the Underwriter of their ¢lection so to assume the defense
thereof, the Bank and/or the City shall not be liable to the Underwriter under this paragraph for
any legal or other expenses subsequently incurred by such Underwriter in connection with the
defense thereof other than reasonable out-of-pocket costs of any investigation; provided,
however, that if the named parties to any such action (including any impleaded parties) include
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the Underwriter (or its officers, directors, agents or employees, or any person so controlling the
Underwriter), the Bank and/or the City, and the Underwriter {(or such officers, directors, agents
or employees or any person so controlling the Underwriter) shall have reasonably concluded that
there may be one or more legal defenses available to it which are different from or additional to
those available to the Bank or the City, the Underwriter (or such officers, directors, agents or
employees or such person so controlling the Underwriter) shall have the right to select separate
counsel to assume such legal defenses and to otherwise participate in the defense of such action
on behalf of the Underwriter (or such officers, directors, agent or employees or such person so
controlling the Underwriter), and in such event the said fees and expenses of the Underwriter in
defending such action shall be borne by the Bank and/or the City.

11.  Notices. Any notice or other communication to be given to the Bank and the City
under this Bond Purchase Agreement may be given by delivering the same in writing at the
addresses set forth above and any notice or other communication to be given to the Underwriter
under this Bond Purchase Agreement may be given by delivering the same in writing to
Raymond James & Associates, Inc.,, 50 North Front Street, Memphis, Tennessee, 38103,
Attention Ms. Lindsey Rea.

12.  Parties in Interest. This Bond Purchase Agreement is made solely for the
benefit of the Bank, the City and the Underwriter (including the successors or assigns of the
Underwriter), and no other person shall acquire or have any right hereunder or by virtue hereof.
All the representations, warrantics and agreements of the Bank, the City and the Underwriter
contained in this Bond Purchase Agreement shall remain operative and in full force and effect,
regardless of (a) any investigation made by or on behalf of the Underwriter, the Bank and the
City; (b) delivery of any payment for the Bonds hereunder; and (c) any termination of this Bond
Purchase Agreement.

13.  Governing Law., This Bond Purchase Agreement shall be governed by, and
construed in accordance with, the laws of the State. This Bond Purchase Agreement shall
become effective upon the execution of the acceptance hereof by duly authorized officers of the
Bank and the City and shall be valid and enforceable as of the time of such acceptance.

14.  Counterparts. This Bond Purchase Agreement may be executed in several
counterparts, each of which shall be deemed an original and all of which together shall constitute
one and the same instrument.

15.  Entire Agreement. This Bond Purchase Agreement, when accepted by the Bank
and the City in writing as heretofore specified, shall constitute the entire agreement among the
parties hereto with respect to the offer and sale of the Bonds and the transactions related thereto,
as set forth herein.

16.  Underwriter has No Advisory or Fiduciary Role. The Bank and the City
acknowledge and agree that:

(2)  The primary role of the Underwriter is to purchase securities, for resale to
investors, in an arm's length commercial transaction between the Bank and the
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Underwriter and that the Underwriier has financial and other interests that differ from
those of the Bank and the City;

(b)  The Underwriter is not acting as a municipal advisor, financial advisor, or
fiduciary to the Bank or the City and has not assumed any advisory or fiduciary
responsibility to the Bank or the City with respect to the transaction contemplated by this
Bond Purchase Agreement and the discussions, undertakings and procedures leading
thereto (irrespective of whether the Underwriter has provided other services or is
currently providing other services to the Bank or the City on other mafters;

(c) The only obligations the Underwriter has to the Bank and the City with
respect to the transaction contemplated hereby are expressly set for in this Bond Purchase
Agreement; and

(d) The Bank and the City have consulted their own financial and/or
municipal, legal, accounting, tax and other advisors, as applicable, to the extent they
deem appropriate. If the Bank would like a municipal advisor in this transaction that has
legal fiduciary duties to the Bank, then the Bank is free to engage a municipal advisor to
serve in that capacity. The City has employed Government Consultants, Inc. as its
financial advisor.

[The remainder of this page left blank intentionally.]
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If you agree with the foregoing, please sign this Bond Purchase Agreement in the space
provided below and return one copy so executed to each of the Underwriter, the Bank and the
City, whereby this Bond Purchase Agreement shall then become a binding agreement among the
Underwriter, the Bank and the City.

Very truly yours,
RAYMOND JAMES & ASSOCIATES,
INC., as Underwriter
By
Senior Vice President
ACCEPTED:
This day of .20

MISSISSIPPI DEVELOPMENT BANK

By

Executive Director

ACCEPTED:

This 20 day of E\‘Zb ,200%.

CITY OF TU%MISSIS TPPI
By G/M
yor
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